
Barry L. Sams
Principal Environmental Engineer

ISO.
March 24; 1995

VIA FEDERAL EXPRESS g 2S '

Noel Bennett |3 ""*
Remedial Project Manager CD "Si
U.S. Environmental Protection Agency ^ v^
Region VI ^ ^
Superfund Programs Branch (6H-SR) '^•
1445 Ross Avenue
Dallas, Texas 75202-2733

Re: Request for Information Pursuant to CERCLA Section 104
Tar Creek Superfund Site. Ottawa County. Oklahoma

Dear Mr. Bennett:

On or about September 29, 1994, U.S. EPA Region VI issued requests for
information related to the Tar Creek Superfund Site (the "Site") pursuant to CERCLA Section
104 to NL Industries, Inc. ("NL") and five other companies (collectively, the "Respondents").
At a meeting between representatives of EPA and Respondents in your offices on October 5,
1994, EPA agreed, among other things, that the Respondents coidd respond collectively to
questions 17, 19,20, 21, 22, 23, 24,25 and 26. U.S. EPA confirmed this and other agreements
in its November 22, 1994, letter to, among others, Barry L. Sams of NL Industries, signed by
Allyn M. Davis for Jane N. Saginaw, Regional Administrator. Subsequently, by letter dated
February 22, 1995, from Mr. Davis to Gary D. Uphoff, U.S. EPA extended the deadline for
response to the September 29, 1994, information request until March 24, 1995.

By letter and attachments of March 8, 1995, NL and the other Respondents
responded to questions 17, 19, 20, 21, 22, 23, 24, 25 and 26 of the September 29, 1994,
information request. The purpose of this letter is to respond on behalf of NL Industries to
questions 1 through 16, inclusive, 18, and 27 through 43, inclusive. To the extent that the
Respondents' collective March 8 responses contain information also responsive to questions 1
through 16, inclusive, 18, and 27 through 43, inclusive, NL incorporates the March 8 responses
herein. To the extent that the Respondents' collective March 8 responses did not contain
information that NL believes may be responsive, it is included herein.

Also, U.S. EPA's November 22. 1994, letter stated that each Respondent is
required to provide information regarding itself, its parents, its subsidiaries, its successors, and
other related entities, but not regarding other unrelated companies. Accordingly, NL provides
such information only for NL.
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NL states that potentially responsive documents which NL or other Respondents
have previously submitted to EPA or which NL has received firom EPA in conjunction with
the Site are not contained herein. Also, NL is not transmitting United States Bureau of Mines
Records regarding Site or Ottawa County mining as Respondents provided these records to
EPA on March 8. In addition, information NL received in the 1980s from other potentially
responsible parties ("PRPs") or their representatives regarding their activities at the Site is not
contained herein. TThe PRPs developed this information to promote formation of a PRP group,
evaluate settlement of EPA's 1984-85 demands and identify non-participating PRPs. This
information is therefore protected from disclosure by the joint defense privilege.

NL objects to U.S. EPA's September 29, 1994, information request to the extent
that it seeks information firom all time periods, including time periods irrelevant to NL's alleged
activities at the Site. NL also objects to U.S. EPA's September 29, 1994, information request
to the extent that it seeks information protected by the attorney client privilege, joint defense
privilege or work product doctrine.

Should you have additional questions about NL's responses, please contact NL's
counsel Marcus Martin of Bartlit Beck Herman Palenchar & Scott at (303)-592-3180 or Lisa
Esayian of Kirkland & Ellis at (312)-861-2226.

OUESTIONS

1. Identify the person(s) answering these questions on behalf of the Respondent.

Barry L. Sams, Principal Environmental Engineer, NL Indiistries, Inc., P.O. Box
1090 Wyckoffs Mill Road, Hightstown, New Jersey, 08520, and counsel for NL Industries
answered these questions on behalf of NL.

2. For each and every question contained herein, identify all persons consulted in the
preparation of the answer. In addition to persons identified above. Lisa Broomas,
P.O. Box 4272, Houston, TX and John Hager, 3000 North Belt East, Houston, TX.

3. For each and every question contained herein, identify all documents consulted,
examined, or referred to in the preparation of the answer or that contained
information responsive to the question and provide true and accurate copies of all
such documents.

See response to each question below.

4. If you know of information or documents responsive to any question in this
Information Request that are not in your possession, identify the person from whom
such information or dociunents may be obtained.
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NL does not know of specific information or documents responsive to any question
in U.S. EPA's September 29, 1994, information request, with the exception of U.S. Bureau
of Mines records discussed in EPA's November 22, 1994 letter.

5. Identify any person you think may be able to provide a more detailed or complete
response to any question contained herein, along with the additional information or
documents that you think they may have.

NL objects to this question on the grounds that it requests NL to speculate
about the availability of information not within the control of NL. Subject to
this objection, George Schaffer, former plant manager of Baxter Springs, KS.
Last known address is 131953 S. 95th East Avenue, Bixby, OK.

6. Identify all persons, including Respondent's employees, who have knowledge,
information or documents about the generation, production, use, purchase, treatment,
storage, disposal or other handling of hazardous materials at or transportation of
hazardous materials to, on, or about the Site.

NL objects to Question 6 to the extent that its assumes that NL generated, produced,
used, purchased, treated, stored, disposed or handled hazardous materials at or transported
hazardous materials to, on, or about the Site. Subject to this objection, NL identifies Barry
L. Sams; H. Glenn Rodman; Fred R. Baser; and counsel for NL.

7. Identify the parent corporation and all subsidiaries of Respondent. Also identify any
parent of the parent corporation of Respondent.

See Attachments 1 and 2.

8. Identify all of Respondent's predecessor corporations.

See Attachments 1 and 2.

9. Identify all subsidiaries of Respondent's predecessor corporations.

See Attachments 1 and 2. ,

10. If Respondent is a corporation, provide EPA with a copy of the Articles of
Incorporation and by-Laws of the Respdndent.

See Attachment 3.
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11. Identify the following companies:

(a) Asarco, Inc.
(b) Blue Tee Corporation
(c) Childress Royalty Company
(d) Gold Fields Mining Corporation
(e) NL Indiistries, Inc.
(f) The Doe Run Resources Corporation.

U.S. EPA's November 22, 1994, letter provides that each Respondent is required to
provide information regarding itself, its parents, its subsidiaries, its successors, and other
related entities, but not regarding otiier unrelated companies. Accordhigly, NL provides
such information only for NL. See Attachments 1 and 2.

12. Have any of the companies listed in question 11 or in your response to questions 8
or 9 ever dissolved, either formally or otherwise? If so, describe, respectively, the
dissolution of each company which dissolved. In your description, identify to whom
the assets were transferred. In your description, identify to whom the liabilities were
transferred.

See Attachment 1.

13. Have any of the companies listed in question 11 or in your response to questions 8
or 9 ever filed for bankruptcy or been liquidated? If so, describe, respectively by
company, the bankruptcy or liquidation. In your description, identify to whom the
assets were transferred. In your description, identify to whom the liabilities were
transferred.

See Attachment 1.

14. Have any of the companies listed in question 11 or in your response to questions 8
or 9 ever been sold? If so, describe, respectively by company, the sale. In your
description, identify to whom the assets were transferred. In your description,
identify to whom the liabilities were transferred. In your description, describe the
form and terms of the transfer (e.g., whether it was a sale of assets, a sale of stock,
or other form of transaction).

See Attachments 1 and 2.
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15. Have any of the companies listed in question 11 or in your response to questions 8
or 9 ever been merged with or acqmred by another entity? If so, describe,
respectively by company, the merger or acquisition. In your description, identify to
whom the assets were transferred. In your description, identify to whom the
liabilities were transferred. In your description, describe the form and terms of the
transfer (e.g., whether it was a sale of assets, a sale of stock, or other form of
transaction).

See Attachments 1 and 2.

16. Describe in detail by use of text, and diagrams or fiow charts, the company history
of the Respondent Please include, without limitation, a description of the business
relationship of the Respondent to any of the companies listed in question 11 or in
your response to questions 8 or 9. Please include, without limitation, descriptions of
any mergers, splits, consolidations, asset sale, other ownership changes, name
changes, dissolutions, and other major events in Respondent's history.

See Attachments 1 and 2.

17. For each of the companies listed in question 11 or in your response to questions 8 or
9, identify, and list separately by company, any property interest that each of the
companies has had at any time in any portion of the Site property or Ottawa County
property. Identify, and list separately by company, all documents showing such
property interests, including without limitation, purchase and sale arrangements,
deeds, leases, any other relevant documents, and provide EPA with copies. For real
estate property interest, provide legal property descriptions, amount of acreage, and
any plats or map showing property location, boundaries, or ownership information.

Respondents' March 8 letter responded to Question 17. See also Attachment 4.

18. Provide EPA with a copy of an audited set of financial statements which includes a
statement of financial position/balance sheet, income statement, and statement of
changes in working capital, and any other supplementary information for
Respondent's most recent fiscal year.

See Attachment 5.

19. For each of the companies listed in question 11 or in your response to questions 8 or
9, describe, and list separately by company, the physical condition of each of the
property interests in the Site or in Ottawa County of each of the companies at the
time tlmt each of these companies acquired its particular property interest in the Site
or in Ottawa County. Include a description of the topography, land use, drainage
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patterns, temporary and permanent buildings, well locations, and other information
about the physical condition of each property interest of each company, .Also
describe, and list separately by company, any significant changes in physical
condition that occurred on the property during the tenure of each of these companies'
property interests, respectively. The description of significant physical changes
should include, but should not be limited to, any earth moving operation, any
movement of tailings or mining waste, any movement of solid waste, and any road
construction activity. Indicate the month and year of these changes. Please identify,
and list separately by company, any documents indicating the physical condition of
the property throughout the tenure of each of these companies' property interests,
respectively, and provide EPA with copies. Please identify any individuals, still
living, \vbo may have been present at the time, and \vho might know about the
conditions described in your response.

NL objects to Question 19 to the extent that it assumes that NL significantly
changed the physical condition of any Site property during NL's tenure. Subject to this
objection. Respondents' March 8 letter responded to Question 19. NL does not have any
additional information.

20. Provide copies of all reports, analyses, investigations, surveys, or other
documentation of the Site's physical condition which you have not already provided
to the Hazardous Waste Division of EPA Region 6.

NL is not aware of any reports, analyses, investigations, surveys, or other
documentation of the Site's physical condition which have not already been provided to the
Hazardous Waste Division of EPA Region 6.

21. For each of the comparues listed in question 11 or in your response to questions 8 or
9, describe, and list separately by company, the nature of the actual business and
operation at the Site property and any where else in Ottawa Covmty prior to, during,
and after the time in which each company had property interest(s) in any portion of
the Site property or in Ottawa County property.

Respondents' March 8 letter responded to Question 21. NL does not have any
additional information.

22. For each of the companies listed in question 11 or in your response to questions 8 or
9, describe, respectively for each company, any of the following activities which
were undertaken at the Site and anywiiere else in Ottawa Coimty: ore production,
ore processing, ore reprocessing, mining, milling, smelting, boring, waste disposal,
ore transportation, and waste transportation. Identify, respectively by company, any
documents which mention any of these activities, indicate the location of the
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mention, and provide EPA with copies. Documents provided to EPA should
include, but should not be limited to, production records, plans, maps, and process
flow sheets for all mines, mills, smelters, or processing facilities where or are not
located at the Site and anywhere else in Ottawa County. Documents provided to
EPA should also include any information which may have been filed with or
received from the U.S. Bureau of Mines.

NL objects to Question 22 to the extent that it assumes that NL disposed of or
transported wastes in Ottawa County. Subject to this objection. Respondents' March 8 letter
responded to Question 22. NL does not have any additional information.

23. For each of the companies listed in question 11 or in your response to questions 8 or
9, describe, and list separately by company, all release, or threats of release of any
hazardous materials at or firom the Site or at or from any part of Ottawa County
during the time in which the companies had property interest(s) in the Site or in
Ottawa County. Include, and identify by letter, the following information in each
description: (a) the dates when such releases occurred or threatened to occvir; (b) a
description of how the releases occurred or threatened to occur; (c) a list of
hazardous materials which were released or vfluch posed a threat of release; (d) the
amounts of each hazardous material released or which posed a threat of release; (e)
specific locations of releases or threatened releases; (f) any activities undertaken in
response to each release or threatened release; (g) a description of the results of nay
investigations of the circumstances, nature, extent or location of each release or
threatened release, including but not limited to, the results of any soil, sediment,
water (ground water and surface water), or air testing that was undertaken; and (h)
the names of all persons with any of the information which you provide in response
to this question.

NL objects to Question 23 to the extent that it assumes that NL caused releases or
threatened releases of hazardous materials at or firom the Site or at or firom Ottawa Coimty.
Subject to this objection. Respondents' March 8 letter responded to Question 23. NL does
not have any additional information.

24. For each of the companies listed in question 11 or in your response to questions 8 or
9, describe, and list separately by company, all solid waste (including chat material,
tailings pond sediment, and waste rock) generated, treated, stored, or disposed of at
the Site and any where else in Ottawa County during the time in which each
respective company had property interest(s) in the Site and anywhere else in Ottawa
County. Include, and identify by letter, the following information in each
description: (a) the date when tiie solid waste was generated, treated, stored, or
disposed of at the Site and anywhere else in Ottawa Coimty; (b) a description of the
manner in which the solid waste was generated, treated, stored, or disposed of at the
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Site and anywhere else in Ottawa County; (c) a list of solid wastes which were
generated, treated, stored, or disposed of at the Site and anywiiere else in Ottawa
County; (d) the amounts of each solid waste generated, treated, stored, or disposed
of at the Site and anywhere else in Ottawa County; (e) specific locations of the areas
where solid waste was generated, treated, stored, or disposed of at the Site and
anywhere else in Ottawa County; (f) a description of the results of any investigations
or the circumstances, nature, or location of the solid waste generated, treated, stored,
or disposed of at the Site and anywhere else in Ottawa County, including but not
limited to, the results of any soil, sediment, water (ground water and surface water),
or air testing that was undertaken; and (g) the names of all persons with any of the
information which you provide in response to this question.

NL objects to Question 24 to the extent that it assumes that NL generated, treated,
stored or disposed of solid waste at the Site or anywhere else in Ottawa County. Subject to
this objection. Respondents' March 8 letter responded to Question 24. NL does not have
any additional information.

25. For each of the companies listed in question 11 or in your response to questions 8 or
9, describe, and list separately by company, all mine dewatering activities
undertaken at the Site and anywhere else in Ottawa County by the individual
companies, or by the individual companies in association with any other companies.
Include, and identify by letter, the following information in each description: (a) the
dates vfhen the mine dewatering activities occurred; (b) a description of the mine
dewatering activities; (c) a characterization of the water quality (including, but not
limited to the following parameters: pH and concentrations of lead, cadmium, zinc,
iron and other metals) of the water removed from the mines; (d) the amounts of
water removed fi'om the mines; (e) specific locations of the areas where water
removed firom the mines was discharged, treated, stored, or disposed of at the Site
and anywhere else in Ottawa County; (f) a description of the results of any
investigations of the circumstances, nature, or location of the mine water removed
firom the mines, and treated, stored, or disposed of at the Site and anywhere else in
Ottawa County, including, but not limited to, the results of any ground water and
surface water testing or measurements that were undertaken; and (g) the names of all
persons with any of the information which you provide in response to this question.

Respondents' March 8 letter responded to Question 25. NL does not have any
additional information.

26. For each of the companies listed in question 11 or in your response to questions 8 or
9, describe, and list separately by company, all ore or ore concentrates (including,
but not limited to, crude ore, zinc concentrate, and lead concentrate) produced at the
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Site and anywhere else in Ottawa County by each company respectively. Include,
and identify by letter, the following information in each description: (a) the dates
when the ore or ore concentrate was produced; (b) a description of how the ore or
ore concentrate was produced; (c) a list of the types of ore or ore concentrates which
were produced; (d) the amounts of each type of ore or ore concentrate produced; (e)
specific locations (identify the name of mine if known) of the areas where the ore or
ore concentrate was produced; (f) the respective amounts (expressed in tons) of
crude ore, zinc concentrate, or lead concentrate produced at the Site and anywhere
else in Ottawa County; (g) a description of the results of any investigations of ore
production at the Site any anywhere else in Ottawa County; and (h) the names of all
persons with any of the information which you provide in response to this question.

Respondents' March 8 letter responded to Question 26. NL does not have any
additional information.

27. Describe the acts or omissions of any persons, other than your employees, agents or
those persons with whom you had a contractual relationship, that may have caused
hazardous substances to be placed on the Site and anywhere else in Ottawa County.

NL is not aware of any acts or omissions of any persons, other than as described in
information already provided to U.S. EPA, that may have caused hazardous substances to
be placed on the Site and anywhere else in Ottawa County.

28. Describe the acts or omissions of any person, other than your employees, agents or
those persons with whom you had a contractual relationship, that may have caused
solid waste to be placed on the Site and anywhere else in Ottawa County.

NL is not aware of any acts or omissions of any persons, other than as described in
information already provided to U.S. EPA, that may have caused solid waste to be placed
on the Site and anywhere else in Ottawa County.

29. Identify all persons, including Respondent, who may have arranged for disposal or
treatment or arranged for transportation for disposal or treatment of waste materials,
including without limitation hazardous materials, at the Site or to the Site and at or
to anywhere else in Ottawa County. Describe the arrangement(s) and the waste
materials involved.

Other than as described in information already provided to U.S. EPA, NL is not
aware of any persons who may have arranged for disposal or treatment or arranged for
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transportation for disposal or treatment of waste materials at the Site or to the Site and at or
to anywTiere else in Ottawa County.

30. Provide EPA with a copy of the Articles of Incorporation and By-Laws of the
companies listed in question 11.

See Attachment 3.

31. Describe .Asarco, Inc.'s activity at the Site and everywhere else in Ottawa County.

Other than information already possessed by U.S. EPA, NL has no information
responsive to (^estion 31.

32. Identify any documents which mention Asarco, Inc.'s waste disposal practices at the
Site and everywhere else in Ottawa County, indicate the location of tiie mention, and
provide EPA with copies.

Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 32.

33. Describe Blue Tee Corporation's activity at the Site and everywhere else in Ottawa
County.

Other than information akeady possessed by U.S. EPA, NL has no information
responsive to Question 33.

34. Identify any documents vAnch mention Blue Tee Corporation's waste disposal
practices at the Site and everywhere else in Ottawa County, indicate the location of
the mention, and provide EPA with copies.

Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 34.

35. Describe Childress Royalty Company's activity at the Site and everywhere else in
Ottawa County.

Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 35.

36. Identify any documents which mention Childress Royalty Company's waste disposal
practices at the Site and everywhere else in Ottawa County, indicate the location of
the mention, and provide EPA with copies.
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Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 36.

37. Describe the Doe Run Resources Corporation's activity at the Site and everywhere
else in Ottawa County.

Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 37.

38. Identify any documents which mention the Doe Run Resources Corporation's waste
disposal practices at the Site and everywhere else in Ottawa County, indicate the
location of the mention, and provide EPA with copies.

Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 38.

39. Describe Gold Field Mining Corporation's activity at the Site and everywhere else in
Ottawa County.

Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 39.

40. Identify any documents which mention Gold Fields Mining Corporation's waste
disposal practices at the Site and everywhere else in Ottawa County, indicate the
location of the mention, and provide EPA with copies.

Other than information already possessed by U.S. EPA, NL has no information
responsive to Question 40.

41. Describe NL Industries, Inc.'s activity at the Site and everyv^iiere else in Ottawa
County.

See Attachment 4. Other than information already possessed by U.S. EPA, NL has
no information responsive to Question 41.

42. Identify any documents which mention NL Industries, Inc.'s waste disposal practices
at the Site and everywhere else in Ottawa County, indicate the location of the
mention, and provide EPA with copies.

See Attachment 4. Other than information already possessed by U.S. EPA, NL has
no information responsive to C^estion 42.
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43. Identify all persons who may be responsible for the liabilities of Respondent arising
from or relating to the release or threatened release of hazardous substances at the
Site and anywhere else in Ottawa County, including but not limited to successors,
parents, subsidiaries, and individuals.

NL states that its insurance carriers may be liable for any liability imposed on NL.
See Attachment 6 for a list of NL's insurance carriers. Other than information already
possessed by U.S. EPA, NL has no other information responsive to (Question 43.

Barry L.
Principal/Environmental Engineer

cc: L. Esayian
M. Martin

attachments
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7 - Capital Stocks i. National Candy Co,t Inc. 7^ cum. firat preferredi Aothorized, fl,OOOXK)0; outstanding.
|:/XX),000: par flOO. Has first preference as to assets and 1% cumulative dividends. Not callable. First and aecond
{r^ f̂ezred have full voting power. Begular dividends paid quarterly, Jan. 1, etc., to ttock of record, Dec. 12, etc.

2. National Candy Co., Inc. T% cum, cecond preferredt Authorized, $2,000,000; outstanding. 11,131,100; in
ry, 9568,200; par flOO. Has second preference as to assets and 1% cumulative dividends. Kot callable. First and
preferred have full voting power. Kcgular dividends paid quarterly, Jan. 1, etc.. to stock of record, Dec. 12. etc.

1. National Candy Co, Inc. cemmoni Authorized, 240,000 shares; outstanding. 211,780 shares; {n treasury,
28,220 shares; no bar (changed from flOO, Oct 7,1927: four no par shares issued for each |100 share). Eas one^uarter
vote per share. Dividends paid en $100 par shares: 1% each March 15 and Sept. 15, 1910, and March 15, 1911; cone
theicafter to March. 1917; when lVi% was paid; Sept, 1917. VA%; 1918. 5%; 1919, 5K%; 1920 and 1921, 8% per
•snum; 19^ and 1923, 5%; 1924, 6%; 1925 and 1926.1%: March 16 and Sept T, 1927, SH% each. Paid extra divi-
dends of 7H% in 1919; March and Sept. 1920, 6% each. Paid initial dividend of 43% cents on no ear ftock Kov, 1,
1927; Jan.. 1928. 43%^ cents and quarterly thereafter to Jan. 1, 19:!0, incl; Apr. 1, 1930, 50 cents. Dividends payable
^rterly. Jan. 1, etc., to stock of record Dec. 12, etc.

Transfer Agent: Franklin-American Trust Co. St Louis, Mo. Eeeistrar: Mississippi Valley Trust Co., St Louis,
ilo. All classes listed on St Louis Stock Exchange and common quoted in New York. Number of ctockholders, Dec. 81,
"9, 1st pref., 341; 2nd pref., 220; common, 1,273.
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NATIONAL LEAD COMPAliY
Hlatoryi Incorporated under the laws of New Jersey. December 7, 1891. In 1906 control of the United Lead Com-

unj was acquired, and early in 1907, practically all the $1,500,000 8% preferred and $1,500,000 common stock of the
Usgnus Metal Co. was acquired. In March, 1910, acquired an interest In the United States Cartridge Co., «f Lowdl,
Usss.. consumer of lead and manufacturer of fixed ammunition. Owns entire capital stock of Carter White Lead Qo.,
of Chicaeo and Omaha. As of July 1, 1912, acquired entire capital stock of the natheson Lead Co., which was subse-
((urntly dissolved. In addition to its numerous manufacturing plants the company maintains offices at the following
pieces: Detroit, Kansas City, Mo., Louisville, Milwaukee, Nashville, Tenn.. New Orleans, Omaha. St Paul and at Charles-
ton. In addition The National Lead Co. of California maintains branches at Ix>s Angeles, Portland, and Seattle.
Branches located as follows: Atlantic branch. New York. N. Y.; Baltimore. Buffalo, Cleveland, Cincinnati, Chicago,
St Louis; John T. Lewis &. Bros.' Co., Philadelphia; E. W. Blatchford Co., Chicago; E. W. Blatchford Co., Kew York:
St Louis Smelting & Refining Works, St Louis, Mo.; National Ix&d & Oil Co. of Pa., Pittsburg; National-Boston Lead
Co., Boston; National Lead Co. of Cal., San Francisco, and National Lead Co. of Argentine, Buenos Aires. In 1919, pur-
chased the plant of Hirst & Begley Linseed Co., of Illinois, at Chicago, manufacturers of linseed oIL In 1920, the company
•cqaired entire ownership of the U. S. Cartridge Co.. manufacturers of shells and ammunition, and precision machinery
tnd tools, and in 1926 sold machinery and eguipinent of this company. In January. 1921, the company purchased one-
hslf of the outstanding capital stock of the Titanium Pigment Co.. Inc., Niagara Falls. N. Y. Manufactures vinually all
products of pig lead, including white lead, oxides, and kmdred products; also Unseed oil, linseed oil cake and meal, and
(inelts and ren^nes lead. Company has an interest in the Patino Mines & Enterprises Consolidated, Inc. (which see).
formed in July, 1924 to acquire Bolivian properties of the Estai\ifera de Llallagua. In Apr.. 1925 purchased plant and
business of Metallurgical & Chemical Corp, with works at Matawon, N. J.

In 1927 company exercised its option to purchase the Titan Co. of Norway. Company also concluded an agreement
vith Die Interessengemeinschaft Farbenindustrie Aktiencescllschaft to manufacture and market in Germany and Central
Europe titanium pigments from the Norwegian ores. I. G. Farbonindustrie A. G. and the company each own an interest
in Titadgesellschaft M. B. H. which has built a plant for the manufacture of titanium pigments at Leverkusen, near
Colotme, Germany. Acquired a substantial interest during 1927 in the Newton Die Casting Corp., of Kew Haven, Conn.
Number of employees, Dec. 31,1929 (including all wholly-owned subsidiaries). 7,000.'

Subsidiaries t Corporations in which National Lead Co. is interested throuf^ ownership of all 0r part of the capital
stock:

Lead Co. owns S7% of atock. TItaa Co..
inc. acquired the holdinc* of National
L>ead Ca in TitaneeMllaochaft m. b. B,
of Oermany. The Societ4 Industriel da
Titane of France, and the intents for
the manufacture of Titanium products
formerly held by Titaa Co. A/S of

LEAD MAKVTACTCRBRS,
Eiix!»ad; NaUonal r«sd own* tO

DAKS* CAROK On. Co., NewTork. manu-
facturer! of caBtor olU

C*mK WKRK LKAO Co., Cblearo snd
Omaha, white lead corrtxlen.

CIMCH EXTANStON BOLT Jk ENOINXCXtXa
Co.. New Tork. manufacturers of ex-
paiulon bolti.

LCAO Co., Atlanta. Ga.. manu-, .
racturer* of sheet lead, pipe and alloys.
WWEST CAKBIOC Co., Keokuk. Iowa.
AOSUS Co.%ii>A.MT. INC.. New Tork, brass
(ounOers.

ATIOXAL UtAO Co. or CAXAOA. too.:
Comptnr controls Can.ida Meial Co..
Ltd.. Hoyt metal Co. of Canada and
Robertson LcaO Mf^. Co.

LEAD Co. or CAL. : Snn Fnn-
clsco CaL (successor to Bass-Rueter
Paint Co.), manufacturers of white lead
•xides; also mix^ paints, vamlshe*.
and paint specialties

NATIUNAL int»i£NTS * CUXMICAL Co., St.
Lotti!!, miners and manufacttircrs of
barjtes.

KRWTON Die CARIKO COSP., Kew Haven,
Conn., manufacturers of trrcssure die
casting.

ST. Liorii SMCLTINO ft Ktnm.No Co., 8t
Louis, miners, smelters and reBners of <
load.

SociETC Imn^RRicLic DC TiTAKC, Paris,
France, manufacturers an<! distributors
of titunium oxiile plmnonts.

TITAN Co., INC. Incorpumtod in Delaware
In 1931 as a holillnc company, Natlo|uil

. A/B, Fredrlksstad, Korway.
•acturers of titanium oxide ptK-

PtOKSMT Co., INC.. Kew Tork.
" :turerm of titanium oxld* pic-

•

VATXs CAWTEIIMC Co.. Mnr Toik.
.acturers of metallic and cportlnr

..iiunltlon.
WILLIAMS HAKVET Coitr.. Kew Tork.

trrs and refiners of tin.
Product*S National Lead Co. either directly or through its subsidiaries manufactures the following products:

fatsreas' METALS: Unotype metal,
monotype metal, stereotype metal, electro-
type metaL

CAXNCRS' tiATEMAUr: Bar solder, wire
solder, soldering flux, ribbon solder, trl-
angular solder.

. MAIXRIAL* : White lead, dry
In oil: red lead, dry and lo oU: flat-

ttnr oU i colors, tfrr and In oil; linseed oil,
American and Calcutta, raw, IwUed, re-
fined varolshmakers*.

Bf AtiNO KETALa: Babbitt metals, frary
netai. presiure die castings.

pLi'Mons' UATEMAU: Lead pipe.
Mock tin pipe, tin-lined pipe, solderbir
flux, leadamant pipe.-lead traps and bends,
soider.

LEAD OXIDES: Red lead, litharge, or-
. anre mineral. claumAkers' oxides, color-
makers' oxides, rubbermakers* oxides,
varslshmakers' oxides, enamelmakers' ox-

Ides, potters* oxides, ctoraxt battery «z-
Iden.

UiscELLANcous LKAD ftoooca: Bheet
lead, claziers* lead, bar lead, Aatlmonial
lead proSucts, lead lined valves, lead Cor
archltectnral liurpoMs. leaA wooU lead
wire, lead sasn welfhts, Ptano kiqr leada.
cinch expansion bolts. •

GE>rEiiAi, PROOCCTS: Brown suear of
lead, white suffar of lead, linseed Ml cak*
aad meal, eastor oil.

Manacements Ornczxs: Edw. J. Cornish, Pres. and Chairman. New Yoilc: G. 0. Carpenter, VIce-Pres.. 8t
Louis; E, F. Beale, Vice-Pres., Philadelphia. Pa.; Evans McCarty. F. M. Carter, W. C. Beschormao. Vice-Pres.; M. D. CtAt,
8e&; Charles Simon, Trcas.; Henty O. Bates, Asst. See.: H. T. war«how. Conipt.; H. W. Dickerson, E. O, Bates, Asst.

Alexander & Green, General Counsel, New York. DBXCTORS^ E. J, Comish, New Yotk; E, F. Bealt, Philadel-
ustave W. Thompson. Brooklfn;
Beschonnan, F. U. Carter, Kew

lda; G. 0. Carpenter, J. A, Casclton, St. Louis; W. E, Croft, C. E. Field, Chicago; Gustave W. Thompson. Brooklfn;
, Dorsey.̂ St. Petersburg, Fla.; W. N. Taylor, Pittsburgh; Evans McCarty, W, C. Beschonnan, F. U. Ca

Yoric; A. H. Brodrick, Newton, Mass.; H, G. Sidford, Maple wood, N. J,; F. W. Rockwell, Greenwich. Conn.
. D,

. , , . , . , , . , . . , . .
Third Thursday in April, at Jersey City. lUlK Omcc: 111 Broadway, New York. Caoauom Omci:

\t Ezchang* Place, Jeriey City, K. 1.

.4
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4ilO MuODY'S IJ^DUSTRIAL MANUA^

CAPITAL STRUCTURE
LONG TERM DEBT

Issue Rating
1. Debenture 7V4s. 199S A1
2. Debenture 9%», 2000 A1

. 3. One-year extend, notes, i987 A1
4. NatTLead subord. deb.. 4V .̂ 1988 A2
5. Subsidiary debt
6. Other debt
7. Commercial paper

CAPITAL STOCK Par
Issue Value

1. SH% cumulative preferred SIOO
2. Common i.25

NL INDUSTRIES, INC.
Amount

Outstanding
t44.498,t)pO
100.501,000
100,000.000

8,978.000
19.428.000
49.523,000

232.025,000^
Amount

Outstanding
450,000 shs.

61,766,792 shs.

Times
Charges Earned
1982 1981

Cl|5.26 [38.74

Interest
Dates

J & D I 5
J & J I
P&AI5
A&O I

Price Rang*
1982

76
riW- 54</4
79V4- 64

iOO - 99V4
56%

.
J.'-.

"
66 -

Earned per Sh.
1982 1981

3.12

Call
Price
SiOO

1982
Price Range

HISTORY

Divs. per Sh.
1982 1981

3] m
_ _ ^ , _ . S1.00 ^ 1̂.00 39v4- 14*

CUBased on average ihares as reported by Co. on continuing oper. CiSubject tio change, see text. Q^rivate^piaced.'(Teased on income
operations, dllncludes SO.J5 paid prior to 2-for-1 split. QJAfter 2-for-1 aplit-bcfore, S1 Vi-411/4. [BSee text.

In 1973 acquired Triangle Service, Inc. thru (OBo N.V., Curacao (Netherlands Antilles)
an issuance ol S5,OOO Co. treasury shs. <5O%)

, , ^In 1974 acquired WUsort-Snead Mining Libyan Barold Co., L,td. (Libya) (49%)
and business of various manufacturers of Company Inc. thru an issuance of 33.000 Co. P.T. Baroid Indonesia (West Java) (49%)
white lead and oxides of lead and one lead treasure ahs. Thai E:ndeavor, Ltd. (Thailand) (49%)
mining and amelting company, paying there- „ On Mar. 25. 1976. sold Lake View Trust and NL Chemicals
tor 149,040 abates of 7% cumulative clasa A Savings Ba^nlc for S29,SOO.OOQ in cash and fMb^y Chermcals Lirrdted (Scotland) (70%1
preferred and 149,054 aharea of common, both «iO.OOO^m 10 3nr. notes. Bentone-Chemie GmbH (West

. -! - Dec. 1976. sold Dutch Boy Paints Divi- (70%)
Kronos Titan A/S (Norway)
Rronos Titan GmbH (West Germany)

Incorporated in New Jersey, Dec. 8, tS91 !̂
National, Lead Co. to. acquire the properties

of SIOO par value. Present name adopted Apr.
15.1971.

For acquisitions, mergers, etc.. prior to
1955, see Moody's 1969 Industrial Manual.

Early in 1955 acquired Southern Screw Co.
manufacturer of wood and steel screws with
plant at Statesville, N.C. Also acquired An-
chor Screw Products -Co. with a warehouse in
Los Angeles;

On Apr. 6, 1959, issued JO.OOO common
shares in acquisition of net assets of Gold-
smith Bros. Smelting ti Refining Co., proces-
sor of precious metals and alUed products
mth prindpa] plant in Chicago; now operated
as a division until early 1974 when operations
were discontinued.

In May, 1961, acquired majority interest in
Metal Citings Ltd., Worcester, England, pro-
ducer of aluminum and zinc die castings.

In 1962, acquired stock of Floating Floors
Inc. (manufacturer aad seller of die-cast ele-
vated fioors and fioorlng aystems) and formed
subsidiaries (Kronos IHtaidum Pigments
Ltd.) in England and in Belgium (Chas. Tay-
lor Sons, S.A.).

In 1964, acquired American Tansul Co..«nd
purchased 93% interest in Schraubenfabrik
Neustadt Goetf & Oe. G.m.b.H., Neuatadt,
West Germany.

In 196S, company sold 50% of its interest In
Canada Metal Co., Ltd. to Cominco Ltd.

In Aug. 1967, acquired Amos-Thompson
Corp. in exchange for 345,752 common shares.

In Feb. 1968 acaulred assets of Cochrane
Foundry, Inc., York, Fa., producer of alumi-
num, bronze and brass castings through ex-
change of stock. ^

In July 1968 acquired Bunting Brass It
Bronze Co., Toledo, O., manufacturer of
bronze bushings, bars and special parts.

In Sept. 1968 acquired Synrox, Inc., maker
of spedalw refractories for manufacture of
atainless, alloy and carbon steeL

In Oct. 1968 acquired Edgar Plastic Kaolin

on n> C.L. 1 , inc.
On Jan. 18, 1977, merged Rucker Co. in ex-. , .

change for 8,187,366 Co. common shares.
In Sept. 1977 acquired Ashton Supply Co.,

Inc. in exchange for 29,884 Co. com. shs.
In Mar. 1978 acquired Stewart & Stevenson

(Mltoois Inc. for S3 1,000,000 in cash plus as-
sumption of S8.000.000 in liabilities.

In May 1978 sold Metal Castings Doehler
Ltd. to Lesney Products Sc Co.

In Dec. 1978, acquired oil weU servicing
business of Texas International for
S1O1,OOO.OOO in cash and petroleum products
.and services.

In Jan. 1979, sold Pioneer Aluminum, Inc.
for «12,000,OOO.

During 1979 acquired Basia Survey's Inc.
and Petro-Log Inc. for 379.669 com. shs. and
S3.250,000 cash.

In 1979 sold Its remaiiUng recycled lead fa-
cilities to various purchasers.

In Nov. 1979 sold three Argentine subsidiar-
ies, National Lead S.A.; Industrias Deriplonrv.
S.A. and Corinda, S.A; to an Argentine inves-
tor. _ , , ,

In Nov. 1979, sold Titanium Alloy Manu- chemical, construction, furniture, natural »•*
factunng.Co.. an Australian sutoidiary to paint, petroleum, plastics, rubber and tran»
Utah Mming Australia Ltd. for S19.00O,OOO. .•- . .

NL CHEM Canada, Inc. (Canada)
NL Chemicals Europe. Inc. (Belgium)
NL Chemicals S.A./N.V. (Belgium)
NL Chemicals UK, Limited (Umted. KuK-

dom)
Societe Industrielle du Titane, SA (France)

(98%)
Titania A/S (Norway)
NLO, Inc. (Ohio) ,
Titanium Metals Corporation of

(50%) .-
Timei Division, Pittsburgh, Pennsylvania
Standard Steel Division. Bumham, Penn-

sylvania

BUSINESS & PRODUCTS . .
Company and its consolidated subsidiane*

produce a broad line of products and service*
which are grouped into two major product ar-
eas—petroleum services and chenucals.
products and services are used by mar .
dustries. including aerospace., automouve.

_ _ r.w
In 1980, sold NL Magneuum for

S6O,000,000.
In Apr. 1981,>a(X)uired Sperry-Sun, Inc. for

«2S2,340,000 In cash.
In Nov. 1982, sold its Metals division to

Farley Metals, Inc.
.tolnt Venture: In May 1977. Co. formed a

Joint venture oil industry tubular .products

I^«,,|̂  IJVibiutvuin, l/ia
portation industries.

approx. Company's principal products are as '
lows:

Petroleum Services: Co. supplies a
and equteme

loration and develop-
range of products services and equtement lor
use by oil and gas exploration and develop-
ment industries In drilling, weli workovo; ana

land and

Ltd., Tokyo. Co. said it has a 51% interest in
the SI0,000,000 firm, with Teijin holding the
other 49%.

SUBSIDIARIES AND AFFtUATES
Functions as both an operating and a hold-

NL Acme Tool
NL Atlas Bradford
NL Baroid
NL Logging Sjrstems
NL M<£uUough
NL Reamco
NL Rucker Products
NL Shaffer
NL Sperry-Sun
NL Treating Chemicals
NL WeU Service
American Thai Barite Ltd.
Atlantic Minerals and Products Corp.
Baroid Australia Po'., Ltd. (90%)
Baroid of Canada, Ltd.
Baroid Drilling Chemicals Products,

BaroiclFrance S.A.
Baroid International. S.p.A.
Baroid Minera Bolivia Limitada

Ltd.

wtuch is used by ceramic industry for about
28,000 common shares.

In Jan. 1969 acquired 99% of outstanding
shares of Lake View Trust & Savings Bank of
Chicago (see Moody's Bank It Finance Manu-
al) for S38,000,000 cash.

In Apr. 1969 agreed to acquire certain assets
and assume certain liabilities of McCuUough
Tool Co. of Houston and Los Angeles for
about S7.50O.OOO. McCuUough provides com-
plete wire line services in oil fields of U.S. and
Canada.

In Sept., 1969, acquired Jonathan Manufac-
turing Co. (Cai.) for about 136,OOO company
coinmon shares and cash. Jonathan and sub-
sidiaries produce aluminum and steel preci-
sion parts, and provide metal finishing serv-
ices prinnarily for the electronic and aerospace
industries.

In Feb., 197O, stockholders of Baker Castor
CMI Co. (N.J..), a subsidiary, aOTTOved Nation-
al's acquisition o.f rennainirig 29% outstanding Baroid of Nigeria, Ltd. (60%)
shares. Transaction is subject, to favorable tax Baroid Pigmina Industriale Commercial, S A.
titling . . _ , ,, ,j , Baroid de Venezuela, S.A. (92%)

In Tune 1970 acquired Regal Molds Inc., NL-Baroid Minerals, Inc. (80%)
Toledo, O., tool «£ die shop for 7,825 Co. com. NL-Barold (Cameroon) S.A.R.L.
»"»• . . , . J NL Overseas Service Corp. (England)

In 1971, ac.quired remalmng outstanding ML Petroleum Sen-ices (Far East), Ltd. (Sin-
stock ol Moms P. Kirk & Son Inc. and out- gapore)
standing preferred stock of National Lead NL Petroleum Sen-ices (U.K.) Ltd.
Co., S.A. (Company owns all outstanding NL Rucker Products, Ltd.
common stock.) -- . - . - .

Also duri.ng 1971, Company sold French
and Australian manufacturing subsidiaries of
Hoyt Metal Co. of Great Bntain Ltd. its in-
vestments in Colver S.p.A. and Aluminum
Match Plate Corp.

In Nov. 1972, acquired Nuclear Radiophar-
maceutical Corp. and Reactor Laboratories,
Inc. from Cambridge Nuclear Corp., for (50%)
S3.500,000. Baroid (Saudi Arabia), Ltd. (Saudi Arabia)

In (972 acquired Bell Clay Co. thru an ex- (4O%)
change of 64,646 of C .̂ treasury shares. Baroid Trinidad Services, Ltd. (Trinidad,

Effective Jan. 1, 1973, combined Barber Die West Indies) (50%)
Casting Co.. Ltd. and Lakeshore Die Casting Budin Barit Kimya Sanayi .\.S. (Turkey)
Co. Ltd. to form Doehler Canada Ltd. (4O%)

mud logging, well workover fluids,
drilling technology, diamond drill bits, dia-
mond coring tools, shock absorbing tooiv
equipment rental, fishing tools and service*.

workover, maintenance and completion serv-
ices and treating chemicals. Equipment sup-
plied by C .̂ includes blowout preventers, con-
trol units for blowout preventers and for ow"
subsea equipment, automatic drilling control*,
offshore motion compensators, manne nset̂
drilling valves and manifolds, mud proceisux
equipment, premium tubing cormections, (»*•
mium casing connections and premium
threading. Co. also supplies hydraulic compo-
nents manufactured by third parties for petio-
leum exploration vehicles and other equip-
ment.
- Chemlcala: Produces and supplies specialty
pigments, rheological agents, castor oil denv*-
tives and chemical si>ecialties for use by_ pu*'
tic, paint, ink, grease, pharmaceutical indus-
tries.

Company U a leading producer of titanium
pigments which are used primarUy by ""
paintjjpaper and plastics industries. Sold un-
der "Titanox" and "Kronos" trademark*. uJJ
pigments impart whitening, brightening v>a
opacifying power to many products. Co. also
is engaged In the mining of ibnenite ores.

Inc.
Other NL's wholly-owned subsidiary, N

., Is the contract operator for the VJ.S.

Norsk Petroleum Services A/S (Norway)
Perubar, S.A. (Peru) (67%)
NL-Teijin O>., Ltd. (Japan) (51%)
NL International Inc. (Tex.)
Russell Attitude Systems Ltd. (England)
Abu Dhabi Drilling Chemicals and Products,

Ltd. (United Arab Emirates) (25%)
Caribbean. Ltd. (Ca>-man Islands)

partment of Energy of the uranium ore con-
centration plant at Femald, Ohio.

Through a 5a%-owned affiliate, NL. pn>;
duces titanium metal sponge, ingot and mui
products for aerospace and industrial appl«*-
tions, and specialty steels, wheels, axles ana
elliptic rings for transportation and industrial
uses.

Dollar Sales'of Products (In millions):

Petroleum Group..
Chemical Group...

1982
1,736.8

476.7

1981
1,899.1

564.7 5SI.7

Total 2,213.5 2,463.8 I.«I'J
CBRestated to reflect reclasufication of results «

disc. oper.



fOODY'S INDUSTRIAL MANTEL 4111
PRINCIPAL PLANTS AND PROPERTIES

Chemicals Group

0(«

Bayonne, N.J.
Charleston,W.Va.
Varennes, Quebec
Langerbrugge-

Ghoit, Belgium
Fredriks tad, Norway
Leverkusen, West

Germany

Houston. Tex.

Nordenham, West
Germany

Livingston, Scotiand

SayreviUe, N J.
Paris, France

Femald, Ohio

»Mi»c .̂̂ i.j,ijn II • • • »»****,̂ ^̂ .>.,î a...,iaM^̂ f̂aM^
F.W. Montanari, Exec: Vice-Pres.—Chem.
R.J. Hurley, Vice-Pres. 8i Gen. Counsel
R.E. Brookcr, Jr., Vice-Pres.

Broussard, La.
Bogota, Colombia
Bangkok, Tlialland

Calgary, Canada

Rome, Italy

Lagos, NUreria
London, England

British Columbia,
Canada

Sao Paulo, Brazil
Perth, Australia
Maracaibo,

Venezuela
Trinidad, West

Indies
Curacao,

Netherlands,
Antilles

Benghazi, Libya
^ .. Merak, Westjava

Salvador, Brazil Langesund, Norway
Kngapore,R.S. Iwakuni. Japan
Bnuoels, Belgium Uma, Peru
Billere, France La Paz, Bolivia

1982* CapKsl Expenditures amounted to
(306,148,000 (S293,924,000).

MANAGEMENT
Cracers

R.C. Adam, Ounn.
T.C. Rogers, Pres. & Chief Exec. Off.

INCDME ACCOUNTS

Richard M. Paget, President, Cresap, McCor-
mick and Paget

T.C. Rodgvrs, President & Chief Executive
, . , - _ . , • , , , _ . _ . - _ -j Off., NL Industries, Inc.
W.F. Schultz, Vice-Pres., Operations.$; Eer^^

ices '^'•ttfA • Herman J. Schmidt, Former Vice-Chairman,
M.L. Moore, Vice-Pres.—Empl. Rel. MobU CMI Corp.

Jean-Pierre be'̂ eesSouwer,Vice-Pres.C*.0 '̂*'"»«>•« O- Schwartz, Vice-Chairman, Metro-
J.R.Slowik, Vice-Pres. ot^S poUtan Life Insurance Co.

lian Kauf thai, Vice-Pres^Fin. •*•"'' "- **• C""'""- President, St. Consultants,
J.T. Raffeny, Sec. Inc.
J.H. Watt, Treas.
C.J. Christenson. Asst. Treas.
W.P. NewhaU, 11, Asst. Treas.
J.M. Harrington, Asst. Treas.
D.P. Kenney, Asst. Treas.
J.V. Janny, Asst. Contr.
G.A. Paulson, Asst. Contr.

Directors
(Showing Principle Corporate Affiliations)

Morrla H. Wrtght, Advisory Director, Lehman
Brothers Kuhn Loeb Inc.

Auditors: Coopers & Lybrand.
Shareholder Relation*: Joseph M.

Ray C. Adam, Chairman of the Board, NL In- Dir., Investor Relations. TvL: (312)631-9479.
dtutries,Inc. '. „ .̂  Annual Meeting: Fourth Wednesday in Apr.

Nicholas F. Brady, Chairman and Managing
Director, Dillon Read 8c C6., Inc.

Maurice F. Qranvine, Former Chairman and
Chief Exec. Off., Texaco Inc. (O^CJK

J. Paul Lvet, Former Chalnrutn and Chief Ex-
ecutive Officer, The Sperry Corp.

William A. Marquard, Chairman and Chief Ex-
ecutive Officer, American Standa.rd Inc.

No. of Stockholders: Dec. 31, 1982 (common),
49,125.

No. of Employees: Dec. 31, 1982, (approx.)
6,800.

C«n«ral Office: 1230 Avenue of the Anaericas,
New York, NY 1002O. TaL: (212)621-9400.

Netiales
Equity in partially-owned cos
Other income (loss)

COMPARATIVE CONSOLIDATED INCOME ACCOUNT, YEARS ENDED DEC. 31
(in thousands of dollars)

1981
2,463,82S

51,034

1982
2,213,520

33,718

Q1980
Ml

(8,207) 21,802

Cbstofpxxbsold........
Selling, gen. and admins..

interest.
Inc bom continu. oper. bef. inc. taxes .

Proviuon for inc taxes , . . . .
IXscontinued operation*
(Loss) from disposal of discont. oper

Inc. bef. com. eff. of sect. chg.
Cum. eff. of acct. chg

2.239,031
1,419,837

462,660
66,799

5,187

2S4,548
81,652

cr4,407
(18,519)
188,784

2,536,664
1,469,058

491,786
«|.177
M74

504,469
194.243

. cr5,757

11,497
33,443

(3,673)
1,841,267
1,132,851

415,291
41,947
4,565

' 246,613
88,219

Cl9,279

131979
1,465,404

16,855
(623)

1,481,636
940,787
338,596
48,858
2,869

150,526
56,888

315,983 167,673

Net Income
Retained eariiings. beg. of year
O>nimon dividends
Piefened dividends

188,784
1,018,68>

63,553
4,313

1,139,600

315,983
761,814
54,802
4,313

167,«73
641,447
42,993
4,313

85,686
0)026,257

111,943
573,224
39,407
4,313

1,018,682 761,814Retained earnings, end of year
ited to ntflect "Discontinued Operations" in 1981. See General note (e) below,
effect of diange in ^979 of method of accounting for investment tax credit from deferral to flow-through method. Equal to S0.4D per com. sh.

Intang. and other
non-curr. assets . .

Consotldcted Statement of Changes In Plnan- Dispos. of fixed assets
dal Position, years ended Dec. 31 (in SOOO): Lg.-tm. borrs

Source of funds:
IDC. ftom contin.

oper.
pepKC. and amort.
Dd. inc. taxes
£4U. in Inc of
partially-owned
cos

IiGnonty int. in
inc. of maj.
owned cos

Fund* prov. from
contin. opera

BALANCE SHEETS

1982

202,896
134,585
61,697

(29,597)

973

370,554

1981

310,226
98,401
15,939

21,000

3,259

Invest, net
Proc. from Issu. of

com.Btk .........
CKscontinued operatknu:

Proceeds from sale
Other (loss on sale,

34,216
58,629

.
drarec., def. tax.,
etc.) ............

448,825

Total ..........
Application of funds:

Acquisitions:
Prop., plant &
equip, (net) ......

11,615

3,876

102,658

(20,909)

560,639

23,647
195,560
(2,452)

3,896

6,381

641,447

191,728

OHn. stk.
Prefer, stk
CaiMtal expend.
Retire, of pf d. stk. . . .
Purch. of com. stk.

for treas . . . . . . .
4,182 Decr.inwkg.cap.fr.

.——— transL adj
680,039 Other

63,553
4,313

306,148
5,000

108,589

20,747
17,694

54,802
4,313

293,924

10,269

526,044 604.689

49,653 Incr. in work. cap.. 34,595 7S,350

ASSETS
cash «E equivalents . . . . . . . . . .
rrjMotes & accounts receivable
minventories

expenses

COMPARATIVE CONSOLIDATED BALANCE SHEET, AS OF DEO 31
(Taken from reports to Securities and Exchange Commission)

(in thousands of dollars)

Total current assets
lov. li adv. to partially^own. companies & other invest.

~ >eny, plant <c equipment
r. Deprec. & depletion reserve

Net property account
Other asstts
Net assets of disc. oper.

Total
LIABILITIES

Accounts payable?
Other current UabUities
Income taxes

Totil current Habnitlaa
Bond* payable
Other noncurrentUab
pderred income tax
Minority interest
Î errcd stock (ClOO par) ..
Caromon stock ((2.50 par)..

1982
52,185
403,328
361,993
9,501

827,007
170,506

1,572,754
528,406

1,044,348
232,264
9,504

2,283,629

25,427
110,120
162,224
69,735

367,506
554,953
20,942
130,502
13,889
45.000
83,325

1981
26,732
459,877
393,758
12,469

892,836
124,151

1,361,579
. 465,728

895,851
240,480
145,152

2,298,470

32,158
119,096
208,727
107,919

. 467,9 J^
498,97*
21.654
80,852
15,251
50,000
83,068

I131980
27,375
370,735
337,474
9,770

745,354
142,699

1,036,995
381,852

655,143
58475
147,776

1,749,347

77,294
96,599
153,725
68,180

395,798
303.419
22,367
62,731
11,992
50,000
82,836



.11,000,000; par |100. Has first preference as'to assets and 1% cumulative aiviuenust. A^UI. «A....«.̂  . _
(Kferted have full voting power. Begu) lividends paid quarterly, Jas. 1, etc, to KtocV ̂ f record. Dee. 12, etc.
V '2'. tirtiona! Candy Co., Inc. 7% cum. second preferred: Authorized, $2,006 ,; outstanding, tl,131,100; in
treasuT7, (368,200; par $100. Has second preference as to assets and 7% cumulative dividends. Not callable. First and

' lecond preferred have^ull voting power, Eegular dividends paid Quarterly, Jan. 1, etc., to stock of record, Dec. 12, etc.
S. National Candy Co., Inc. common: Authorized, 240,000 shares; outstanding, 211,780 chares; in treasizry,

28,220 shares; no par (changed from $100, Oct 7,1027, four no par shares issued for each |100 share). Has one-qvarter
vote per share. Dividends paid on |100 par shares: I'/c each March 15 and Sept 15, 1910, and March 16, 1911; none
Hereafter to March, Idl7; when lVi% was paid; Sept., 1917, 1U%; 1918, 6%; 1919, 5%%; 1920 and 1921, S%
vmuza; 1922 and 1923, S%; 1924, 6%; 1925 and 1926, 7%; March 16 and Sept 7, 1927, 8Vz% each. ~ ''
jtitds of 7H% in 1919; March and Sept, 1920, &% each. Paid initial dividend of 43% cents on
1927; Jan., 1028, 43%* cents and quarterly tliereafter to Jan. 1, 1930, incL; Apr. 1, 1930, 50 cenj
^rterly, Jan. 1, etc., to stock of record Dec. 12, etc.

Transfer Agent: Franklin-American Trust Co. St Louis, Mo. Registrar: Mississippi V
KO. All classes listed on St Louis Stock Exchange and common quoted in New York. Numbe:
1929,1st pref., S41; 2nd pref., 220; common, 1,273.
Svct IRAKor: .«/'*' *•*• *•" MM 1«S

Snd pfdllll t»Q~ *4 105 - >C 107-100 104-100 lOT-lol
CommoB .. UK> It UK-IT •XI-Ulfc 12-70 106-tS

NATIONAL LEAD COMPANY
fllctory: Incorporated under the laws of New Jersey, December 7, 1891. In 1906 control of i

ly was acquired, and early in 1907, practically all the $1.SOO,000 8% preferred and |1,600,000
s Metal Co. was acquired. In Mardi, 1910, acquired an interest in the United States Cax _ . .

. consumer of lead and manufacturer of fixed ammunition. Owns entire capital stock of Carter White Lead Qo.,
.. ..licago and Omaha. As of July 1, 1912, acquired entire capital stock of the Matheson Lead Co., which was snbse-
mently dissolved. In addition to its numerous manufacturing plants the companv maintains offices at the following

.,
Chic

places: Detroit, Knnsas City, Mo., Louisx-lllc, Milwaukee, Nashville, Tenn., New Orleans, Omaha, St. Paul and at Charles-
ton. In addition The National Lead Co. of California maintains branches at I/>s Ancclcs, Portland, and Seattle.
Branches located as follows: Atlantic branch. New York, N. Y.; Baltimore, BufTalo, Cleveland, Cincinnati, Chicago,
Et Louis; John T. Lewie £ Bros.' Co., Philadelphia: E. W. Blatchford Co., Cidcago: E. W. Blatchford Co., New Yo:rt::
St. Louis Smelting £ Refining Works, St Louis, Mo.; National I.ead & Oil Co. of Pa., Pittsburg; National-Boston Lead
Co., Boston; National Lead Co. of Cal., San Francisco, and National Lead Co. of Argentine, Buenos Aires. In 1919, pur-
chased the plant of Hirst £ Begley Linseed Ca, of Illinois, at Chicago, manufacturers of linseed oil. In 1920, the company
acquired entire o«-nership of the 17. S. Cartridge Co., manufacturers of shells and ammunition, and precision machinery
nd tools, and. in 102C sold machinery and equipment of this company. In January, 1921, the company purchased one-

of the outstanding capital stock of the Titanium Pigment Co., Inc., Niagara Falls, N. Y. Manufactures virtually all
of pie lead, includins; white lead, oxides, and kindred pro<lucts; also linseed oil, linseed oil cake uid meal, and

smelts and rennes lead. Company ha;: an interest in the Patinn Mines £ Enterprises Consolidated, Inc. (which see),
formed in July, 1924 to acquire Bolivian properties of the Estaiiifera de Llallagua. In Apr., 1925 purchased plant and
Easiness of Metallurgical £ Chemical Corp. xrith works at Matawan, N. J.

In 1927 company exercised its option to purchase the Titan Co. of Nor«-ay. Company also concluded an agreement
with Die Interessengemeinschaft Farbenindustrie Aktienccsellschaft to manufacture and market in Germany and^ Central
Europe titanium pigments from the Kor«-egian ores. I. G. Farbenindustrie A. G. and the company each own an interest
IB Titaitgesellschaft M. B. H. whicli has built a plant for the manufacture of titanium pigments et Leverkusen, near
Cologne, Germany. Acquired a substantial interest during 1927 in the Newton Die Casting Corp., of New Haven, Conn.
Kumber of employees, Dec. SI, 1929 (including all wholly-owned subsidiaries), 7,000.'

Subsidiaries: Corporations in which National Lead Co. Is interested through ownerddp of all or part of the capita!
stock: /
AfBOClATO

Katlonal Liead owra
CAROK Ou. Co., Kev *tork, manu-

facturers of eastor oil.
CAKTe* "^BITT LXAD CO., ChlOffO ABA

OnwlMt, irbltc lecd eorrixleni.
ClKCB EXTANCION BOLT t. EKOIKXTIIIXO

Co., Kew Tork. nanuracturtTi ef cz-
l̂uloo feolu.

GoROU L£AD Co.. Atlanta, Q&., tnnno-
(arturrrr of ihret le«d, pipe uta

IIiowuT CAROIOE Co., Keokuk, toiri.
ItAOSV* COMrA.vT. IK&, New Torfc.

toondert.
KATtovAL LCAD Ca or CAKADA, Uro.:

Oompnny controls Canada Metal Co..
Ud.. Itojrt metal Co. ot Canada and
Kobcrtson Lead Mfc. Co.

KATIONAL l.KAt> Co. OP CAU: Snn Prnn-
ciseo Cal. (mecessor to Bass-Rueter
Paint Co.), manufacturer* bt white lead
czldes; alto mixed pal&t*. vunisbea,
and paint •peclaltie* ^

NATi<>.sAt, l^o>i£NT« & CHEMICAL Co.. Et.
Loiil.*, inlncni asd nanufaeturcn ei
ban'tei.

KewTOK DIE CARIKO CORT., Kew Baren,
Conn., Bianufacturen of preuure die

ET. l«i'tc EMCLTINO A. RcnmNa Ca, CL
Louis, miners, cnielten and refiners of '
load.

Eocirrt iKm-iTRitux VK TITAKC, Paris,
France, manufacturer* aitit distributors
of tttNnlum ozlite plpnent*.

TITAN Ca, Ixa Incorporate In Delaware
In 192) an & liolitlnR company.

Liead Co. owns 17% of ttock. Tttafi Co.,
Inc. acquired the hoMInc* of Natlonu
t<eaO Co. In Titancesellarchaft m. k H.,
cif Cermaiur. The Soclctt Industriel 4u
Titane of XYance, and the latent* tor
the manufacture of Titanium products
formerly held fey TItaA Co. A/S or

-•war,
OB. ATE. Fredrlkastad. Korwar,

%eturer* of tltaaliun ezlde pUr-
PMMCNT Ca, INC., K«ir Torfc.

~ cturen of titanium oxide plf-
•

CTATM CAicmcac Ca, Kew Toit.
..dufacturers of metallic and iporttac

ammunition.
VlLUAMi HAmvTT CoRT.. Kew Tork.
trrs and reflnert of Un.

Products; National Lead Co. either directly or through its subsidiaries manufactures the following products:
Ides, t̂tera* exldes, storace tatterr ox-llATTRlAUt: "White triad, drjr

In oil; red lead, dry and In oil: ft.it-
tJnc o>' i colors, dry and In oil; ilnsccd oil,
American and Calcutta, raw, boiled, re-
ilDCd vamtohmakers'.

BEARIXO UETAU : Eabbitt metals, (rary
metal, preinire die castings.

I>i.v>iDERf UATERIALB: Lead pipe,
tlock tin pipe, tln-linc-d pipe, volilfrinff
fax. le^damant pipe, lead traps and bends,
•older.

. METAU: I^inotrpc metal,
m(vnotyi>c metal, Mereotype metal, electro-
type mvtal.

CAKXCRR* MATERIALS: Car solder, wire
solder, aolderinc flux, ribbon aoliler, trl-
luiKuIar solder.

LcAb OXIDES: Red lead, lltharce, or-
ance mineral, classm.\kera' oxiJes, color-
maker*' oxidfs, rubbominkers* oxidei,
vamifhmakers' oxides, enamelnukcrs' ox-

lIiscBU.ftKKoci IXAO PRonvctc: Sheet
lead, claziers* lead, bar lead, Antlmonlal
lend products, lead lined valves, lead for
architectural purposes, lead wool, lead
wire, lead aash welchts. Piano key leads,
cinch expaniiion bolts.

GE.\-CRAL rnoorcrs; Brown cusmr of
lend, while mrar of lead. Unseed oU eake
and meal, outor oil.

Management: OmCEBS: Edw. J, Comish, Pres. and Chairman, New York: G. 0. Carpenter, Vice-Pres., St.
Louis; E. F, Beale, Vice-Pros., Philadelphia, Pa.; Evnns McCarty, F. M. Carter, W, C.Beschorman,Vice-Pres.; M. D. Cole,
gee.; Charles Simon, Treas.; Henry 0. Bates, Asst Sec.: H. T, Warshow. Conapt.; H. \V. Dickerson, H. O. Bates, Asst.
Compt; Alexander & Green, General Counsel, Neu- York. DIRECTORS! E. J. Comish, New York; E. F, Beale, Philadel-

S'hia; G. 0. Carpenter, J. A. Casclton, St. Ix>uis; W. H. Croft, C. E. Field, Chicago; Gustave \V. Thompson, Brooklyn;
, D. Dorsey, St. Petersburg, Fla.; V.'. N. Taylor, Pittsburgh; Evans McCarty, W. C. Beschorman, F. M. Carter, New

York; A. H. Brodrick, Newton, Mass.; H. G. Sidford, Maplewood, N. J.; F. W, Rockwell, Greenwich, Conn. AKKUAL
ViOTKC: Third Thursday in April, at Jersey City. MAIS OrncE: 111 Broadway, New York. COEWEATB Onna:

> Exchange Place, Jersey City, N. J.

»* .".
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CAPITAL STRUCTURE
'.MDEBT
.»uc Kitlne

1. I>rl>cntUT«7iAs, 1995 .................... A1
2. Debenture 9^«t. 2000 .................... A1

. 3. One-year extend, notes, 19S7 .............. A1
4. N>:TLead subord. deb., 4V(S. I«M ........ A2

NL INDUSTRIES, INC.
Time*

.
S. Subsidiaty debt
• -^-
7. Commerdal paper

. STOCK. Psr
Issue Vahie

I •>'.% cumulative preferred • (100
2. Coniiffon ............................... 1.25 *c.r«w.'vtf •!

U}Based on average shares as reported by Co. on rontiniung oper..,
operatiotis. QJndudes tO.J5 paid prior to 2-for-l spliL QJAfter 2-for-l split;

Amount
Out&tandinc

Mjt9t.OX
IOO,Ul.OOO
100,000,000

i,«7(,000
W,41S,000
49.S2J,000

2)2,o2s.oao
Amount

Outstanding
4SO,OOOshs.

Chartes Earned
1982 I9SI

Interest
Dates

Call
Price

ri02.00

Price Ranee
19S2 1911

7IW S4Vi 65 - 5IV«
791/r 64 76 - »1

100 . 99V»
TlVi- 56^4 66 - »

Earned per Sh.
_19S2 t«SI

HISTORY
. Jnmrporated in New Jeraey, Dec. •, 1S91 as
.ilational Lead Co. to acquire the properties
and business of various manufacturers of
••••'•" Vad and oxides of lead and one lead
mining and amelting company, paying there-
for 149,040 ahares of 7% cumulative clas» A
preferred and 149,054 ahares of common, both
o! SIOO par value. Present name adopted Apr.
15.1971.

For acquisitions, mergers, etc., prior to
1955, see Moody'a 1969 Industrial Manual.

Early in 1955 acquired Southern Screw Co.
manufacturer of wood and ateel screws with
plant at States^dtle, N.C. Also acquired An-
chor Screw Products Co. with a warehouse in
Los Angeles.

On Apr. 6. t959. issued 30.000 common
ahares in acquisition of net assets of Gold-
amith Bros. Smelting & Refining Co.. proces-
sor of precious metals and allied products
with princi|)«l plant in Chicago: now operated

I aivii' " ' "

In 197J acquired Triangle Service, Inc. thru
an issuance M S5,000 Co. treasury ahs.

In 1974 acquired Wilson-Snead Mininc
Company Inc. thru an issuance of IJ.OOO Co.
treasury aha.

On Mar. 35.1976, aold Lake View Trust and
Savings Bank for S29,500,OOO in cash and
<10,0ou,000in to yr. notes.

In Dec. 1976, aold Dutch Boy Faints X>ivi-
alon to ELT. Inc.

continufflC

*CeBo K.V.. Curacao (Netbeilands AntiOes)

L45« WoJ<J Co- M«l-.«MbX«) (<9%)

,1!j;
tii:

P.T. Baroid Indonesia (West Java) (49%)
Thai Endeavor. Ltd. (Thailand) (49%)
NL Chemicals
Abbey ChcmicaJs Umited (Scotland) (70%)
Bentone-Chemie GmbH (West Germany!

t<>vi|iMU ^i^Mtt, ut iwSMVKCV* mit^^r ^^^tm\K^
'ision until early 1974 when operations

were discontinued.
In May, 1961, acquired majority interest in

Metal Castings Ltd., Worcester, England, pro-
ducer of aluminum and cine die castings.

In 1962, acquired stock of Floating Floors
Inc. (manufacturer and seller of die-cast ele-
vatra rionrs and flooring systems) and formed
subfticiittHe* (Kronos Titanium Pigments
Ltd.) in England and in Belgium (Chaa. Tay-
lor Sons, S.A.).

In 1964. acquired American Tansul Co., and
purchased 9J% interest in Schraubenfabrik
Neustadt Goeta <c Oe. G.m.b.H., Neustadt,
West Germany.

In 1965, company aold S0% of its interest in
Canada Met*l Co., Ltd. to Cominco Ltd.

In Aug. I9b7, acquired Amos-Thompson
Corp. in exchange for 365.752 common ahares.

In Feb. I96S acquired assets of Cochrane
Foundry, Inc., York, Pa., producer of alumi-
num, bronze and brass castings through cx-
cnange of atock. ji

ix July I96S acquired Bunting Brass It
Bronxe Co., Toledo, O., manufacturer of
bronze bushings, bmrs and special parta.

In Sept. 196S acquired Synrox, Inc.. maker
of apeoalty refractories for manufacture of
atainless. aUoy and carbon steel.

T- /->,.. iQ^ acciuired Edgar Plastic Kaolin
t.0., inc., Edgar, Fla., producer of kaolin day
which is used by ceramic Industry for about pf\
3S,pOO common ahares.

In Jan. 1969 acquired 99%^of outstanding
ahares of Lake View Trust & Savings Bank of
Chicago (see Moody's Bank <: Finance Manu-
al) for S3S.000.000 cajih.

In Apr. 1969 agreed to acquire certain aaseta
and assume certain liabilities of McCuUough
Tool Co. of Houston and Los Angeles for
about S7,50O,OOO. McCuUough provides com-
plete wire line services in oil fields of U.S. and
Canada.

In Sept., 1969, acquired Jonathan Manufac-
turing Co. (Cal.) for about 136,000 company
common ahares and cash. Jonathan and aub-
aidiaries produce aluminum and steel preci-
aion parts, and provide metal finishing aerv-
ices primarily for the electronic and aerospace
industries.

- - . 1970,

Inc. in exchange for 29.SS4 Co. com. aha.
In Mar. I97S acquired Stewart <c Stevenson

Oiltools Inc. for SJ 1,000,000 in cash plus as-
sumption of SS,000.000 in liabilities.

In May t97S sold Metal Castings Doehler
Ltd. to Lcsn^ Products fc Co.

In Dec. t97i, acquired oil well servicing
business of Texas Internationa] for
$101,000.000 in cash and petroleum producta
and aervices.

In Jan. 1979, aotd Pioneer Aluminum, Inc.
for C12,000,600.

During 1979 acquired Basin Survey'a Inc.
and Petro-Log Inc. for 379.669 com. aha. and
•3,250,000 cash.

In 1979 aold ita remaining recycled lead fa-
dtities to various purchasers.

In Nov. 1979 sold three Argentine subsidiar.
ira. National Lead S.A.; Industrias periplom,
S.A. and Corinda. S.A. to an ArgenUne inves-
tor.

NL CHEM Canada. Inc. (Canada)
NL Chemicals Europe, Inc. (Belgium)
NL Chemicals S.A./N.V. (Belgium)
NL Chemicals UK. Limited (United King-

dom)
Societe Zniiustrielle du Titane. SA (France)

(9S%)
Titania A/S (Norway)
NLJO. Inc. (Ohio)
Titanium Metala Corporation of America

t TOvialon. Pittaburgh. Pennsylvania
Standard Steel Division, Bumham. Peoo-

aylvaaia

BUSINESS & PRODUCTS
Company and its consolidated aub^diaries

produce a broad line of products and services
which are grouped into two major product ar-
eas—petroleum aervices and chemicals. These
producta and aervices are used by many ID-

• . • , dustries, including aerospace, automotive.
In Nov. 1979, cold Titanium AUoy Manu- chemical, construction, fumiture, natural gas,

factunng .Co.. an Austraban aubsidiary to paint, petroleum, plastics, robber and trans-
Utah Mining Australia Ltd. fort 19.000,OOO. portatî  industrial.

In I9SO. sold NL Magnesium for approx. Company'a principal products are as fol-
•6O.OOO.OOO.

In Apr. t9St, .acquired Sperry-Sun. Inc. for
S252.340,000incash.

In Nov. t9S2, aold its Metals dit̂ on to
Farlc}' Metala, Inc.

Joint Vamur*: In May 1977, Co. formed a
Joint venture oil industnr tubular products
manufacturing company in Japan with Teijin
Ltd.. Tokyo. Co. aaid it has a 51% interest in
the ilO.000.000 firm, with Tujin holding the
other 49%.

SUBSIDIARIES AND AFHUATES
Functions as both an operating a

feg company owning 100% (except as noted)
-'^*^ , — ""''"^"follt

lows:
Patrolcum C«ndc«a: Co. aupplies _

range of products aervices and equipment for
use by oil and fas exploration and develop-
ment industries m drilhng, well workover and
completion operations both oa land and on-
ahore. With the acquisition of Sperry-Suti,
Inc., NL has also moved into the large ana
rapidly growing directional drilling market.
Producta and aervices include drilling mud.
tnud logging, weU workover fluids, applied
drilling technology, diamond drill bita. dia-
mond coring tools, shock absorbing tools.

Uowfeg:

ML
^L
1L
•JL
•IL

ktlas Bradford
iaroid

Reamco_ .
_ Rucker Products

NL Shaffer
NL Sperry-Sun
NL Treating Chemicals
NL WeU Service
American Thai Barite Ltd.
Atlantic Minerals and Products Corp.
Baroid Australia Pty.. Ltd. (90%)
Baroid of Canada. Ltd.
Baroid Drilling Chemicals Producta.

Baroi<f France S-A.

Ltd.

Baroid International. S.p.A.
Baroid Minrra Boli ^ - • •Oil Co. (N.J.), a subsidiary, approved Nation-

aJ'ii acquisition of remaining 29% outstanding Baroid of Nigeria, Ltd. (60%)
shares. Transaction is subject to favorable tax Baroid Pigmina Industriale Commercial, S.A.
rtiling. -~ * ' •^^. . — - —-....

In tune 1970 acquired Regal Molds Inc.,
Toledo, O., tool ti die shop for 7.S25 Co. com.
shs.

In 1971, acquired remaining outstanding
atock of Morris P. Kirk & Son Inc. and out-
standing preferred stock of National Lead
Co.. S.A. (Company owns all outstanding
common atock.)

Also during 1971, Company sold French

aroid de Venezuela, S.A. (92%)
NL-Barold Minerals. Inc. (S0%)
NL-Baroid (Cameroon) S.A.R.1...
NL Overseas Service Corp. (England)
NL Petroleum Services (F'ar East), Ltd. (Sin-

nvo
NLPci'etroleum Services (U.K.) Ltd.
NL Rucker Products. Ltd.
Norsk Petroleum Services A/S (Norway)
Pe.ru.ba.r..S.A. (Peru) (67%)^...W ......... .7... ...̂ ,̂.,̂ »..̂  vw.%. • ........ r cmuAi, 0.r». \r v iu / \v i ,_,

and Australian manufacturing subsidiaries ol NI,-TeijinCo., Ltd. (Japan) (51%).._... .._.-. -..- _. «_«;-,_ ..-, ... ,_ NL International Inc. (Tex.)Hoyt Metal Co. of Great Bntatn Ltd. its in-
vr»tments in CoK-er S.p.A. and Aluminum
Match Plate Corp.

In Nov. 1972. acquired Nuclear Radiophar-
maceutical Corp. and Reactor Laboratories,
Inc. from "

Russell Attitude Systems Ltd. (England)
Abu Uhabi DrillinK Chemicals and Products,

Ltd. (United Arab Emirates) (25%)
Baroid Caribbean, Led. (Cayman Islands)

Cambridge Nuclear Corp.. for . . . . . ^ .̂  j. » . , ,
M,̂ i,vu,uuu. Baroid (Saudi Arabia), Ltd. (Saudi Arabia)

In 1972 arqutred BcU Clay Co. thru an ex- (40*^.)

logglrvg. perforating and cutting, well
workover, maintenance and completion aerv-
ices and treating chemicals. Equipment aup-
plied by Co. includes blowout preventers, cco-
trol unlta for blowout preventer* and for other
aubsea equipment, automatic drilling controls,
offshore motion compensators, marine risers,
drilling valves and manifolds, mud processing
equipment, premium tubing connections, pre-
mium casing connections and premium
threading. Co. also aupplies hydraulic compo-
nents manufactured by third parties for petro-
leum exploration vehicles and other equip-
ment.

Cttemlcala: Produces and aupplies specialty
pigments, rheological agents, castor oil deriva-
tives and chemical apecialtles for use bjr piaa-
tic. paint, ink, greaae. pharmaceutical indus-
tries.

Company is a leading producer of titanium
pigments which are used primarily by tite
paint, paper and plastics Industrie*. Sold un-
der "Titanox" and "Kronos" trademarks, the
I»gments impan whitening, brightening and
opacifying power to many products. Co. also
is engaged ui the mining of iunenite ores.

Ottwn NL's wholly-owned subsidian*. NtO.
Inc., is the contract operator for the U.S. De-
panment of Energy of the uranium ore con-
centration plant at Femald. Ohio.

Through a 50%-owned affiliate, NL prcj-
duces titanium metal sponge, ingot and mill
products for aerospace and mdustrial applica-
tions, and specialty steels, wheels, axle* and
elliptic rings for transportation and industrial
uses.

DoMar Catas'ef Producta (In millions):
19(2 I9«l E»»M

Petroleum Croup.. l,736.t \Jt99.\ 1,25«J
Crhemical Group... 476.7 564.7 5S1.7

f
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INDUSTRIAL 4111
PRINCIPAL PLANI^ AND PROPERTIES

CtMmlcala Group
e, NJ. Nordenham, West

v.Va. Germany
Varennes, Quebec Livingston. Scotland
tangerbrugge-

Ghent. Belgium ' . SayreviUe. NJ.
Frrdrikstad, Norway Paris, France
Leveriiusen, West

Germany Fernald, Ohio
P«trol«um Oroup

'Bouston.Tcx.
Broussard. L«.
Bogota, Colombia
floirkok, Thailand

OJgary, Canada
Rome, Italy

British Columbia.
Canada

Sao Paulo, BrazU
Perth, Australia
Maracaibo,

Venezuela
Trinidad, West

Indies
Oiracao,

Netherlands,
AntiUes

Benghazi, Libya
Merak, West Ja>-a
Langesund, Norway
Iwaxuni, Japan
Uma, Peru
La. Paz, Bolivia

1M2 CapHat ExpvndKuTM amounted to-5 (S293,924,000).

MANAaEUENT

1L.C. AdaJn,
T!C. Roger*. PrnTfc Chief Exec. Off.

MacDonnell Roehm, Jr., Exec. Viire-Pres.
F.W. Montanari, Exec. Vice-Pies.—Chem.
R.J. Hurley, Vice-Pres. <: C^n. Counsel
R.E. Brooker, Jr., Vice-Pres.
W.E. Parker. Vice-Pres.
W.F. Schultz, Vice-Pres., Operations fc Serv-

M.l?Moore. Vice-Pres.—Empl. Rel.
W.H. Welch, Vice-P(«s.
Jiian-Pierre DC Vlceschou%rer, Vice-Prea.
J.R. Slowik. Vice-Pres.
S.R. Erikson. Vice-Pres.
Ilan Kauf thai, Vicc-Prea.—Tin.
J.T. Raf ferty. Sec.
J.H. Watt, Treas.
CJ. Christenson. Aast. T^aa.
W.P. NewhaU. U, Aasl. Treaa.eM. Harrington, Aast. Trcas.

.P. Kenney, Asst. Treaa.
J.V. Janny, Aast. Contr.
G.A. PauUon, Assu Contr.

Olr»ctora
(Showing Principle Corporate Affiliations)
lUy'C. Adam, Chairman of the Board, NL In-

dustries, Inc. ,
NIchoIaa F. Brady, Chairman and M'̂ 'r̂ ^g

Director, DiUon Read <c Co., Inc.
Hauric* F. CranvOM, Former Cbairznan aad

Chief Exec. Off.. Texaco Inc.
J. Paul Lyat. Former Chairman and Chief Ex-

ecutive Officer, The Sperty Corp.
WttUam A. Marquard, Chairman and Chief Ex-

ecutive Officer, American Standard Inc.

Mchard M. f aget. President. Creaap. McCbr-
mick and Paget.

T.C. Rodgara. Prealdent Ic Chief Executive
Off., NL Induatries, Inc.

KMman J. SchmWt. Former ^ce-(3uLirman,
MobU(XlO>rp.

ftobert O. Schwartz. Vice-Chalnnan, Metro-
politan Life Insurance Co.

jMk B. CL Ctalr. Pre^dent. St. Cooaultanta,
Inc.

Morrfa K Wrlgtit Adviaory Director,
Brothers Kuhn Lo^ Inc.

AudHora: Cooper* It Lybrmad.
•harwholdw Itolatkxia: Joseph M.

IXr.. Investor Relatlona. T^L: (2I2)«21-M79.
Annual HMtIng: F<nmb Wednesday in Apr.
No. of Ctockhold«i«: Dec. 31. 19S2 (common).

«9.ia5.
No. «r Eaiployaaa: Dec. fl. 1»S2, (approx.)

•.•00.
G*n*r«l Offic*: 1230 Avenue of the Azaericaa,

New York, KY 10020. T«t: (»2)«2l-»40a

i.-' WCOME ACCOUNTS

partUUy •owned (

COMPARATIVE CONSOLIDATED IN(X>ME ACCOUNT. YEARS ENDED DEC. «1
(in thousands of dollar*)

IMlt9S2
2,213.520

31.7 IS

1 of goods sold...
' »".*'<*>«

2,2J9,OJI
S1,S02

interest.
462,660
•6.799
S,IS7

2,536,664
t«469,05S

I:

fiom continu. opex. bef. inc taxes .
._n for inc. taxes «...

^tiaued operations
>)from disposal of dtscoDt. oper. .... ,

IDC. bef. com. cf{. of acct. cfcg..
^n eff.ofacc^cfag.............

2S4,54S
S1.652

cr4,407
(1S.5I9)
IS8,7S4

•5,177
6.174

104,469
194,243
«rf,757

0)1980
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ATTACHMENT 3

I, The Secretary of Stats of the State ot
New Jersey. DO HEREBY CERTIFY that the toregping Is. a true
copy of CERTIRCATc OF '"Je.Jjx.̂ ^ Clc0c,f^!-^
and the endorsements thereon, as the samD Is ta^n from and

UitheoriglnaUHedinjnyeffsw^onifie ̂ ^^ day
,A.O. l99£> andnGwro.T.ainin3onfileand

^^ TESTIWOWY WHEREOF. I have
he.'-eiinto set my hancj and affixed my
OfSclal Seal al Trenton, this day
of ^fe îiUx-' ,A.D.

SECRETARY OF STATE

ANNEX I



NL INDUSTRIES, INC.

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

F I L E
JUL 26 1990

ARTICLE I
'. ... „ JOAN HABERLE

^ Secretary of State
The name of the corporation Is "NL INDUSTRIES, INC." (the "Corporation"). O 6

ARTICLE n

LOCATION OF OmcE AND REGISTERED AGENT

The address of the Corporation's current registered office in the State of New Jersey, as of the date
of this Amended and Restated Certificate of Incorporation, is 26 W. State Street, Trenton, New Jersey
08608. The name of its current registered agent at such address, as of the date of this Amended and
Restated Certificate of Incorporation, is The Corporation Trust Company.

ARTICLE m

CORPORATE

The purpose for which the Corporation is organized is to engage in any activity within the
purposes for which corporations may be organized under the New Jersey Business Corporation Act
(the "Act").

ARTICLE IV

AUTHORIZED CAPITAL STOCK

The total authorized capital stock of the Corporation is one hundred fifty-five million
(155.000.000) shares, of which one hundred fifty million (150,000,000) shares shall be common stock
(hereinafter called "Common Stock"), with the par value of $.125 each, and five million (5,000.000)
shares shall be preferred stock (hereinafter called "Preferred Stock"), without par value.

A. Common StocJ!:. Subject to the provisions of any series of Preferred Stock which may at the time
be outstanding, the holders of shares of Common Stock shall be entitled to receive, when and as
declared by the Board of Directors out of any funds legally available for the purpose, such dividends as
may be declared from time to time by the Board of Directors. In the event of the liquidation of the
Corporation, or upon the distribution of its assets, after the payment in full or the setting apart for
payment of such preferential amounts, if any, as the holders of Preferred Stock.at the time outstanding
shall be entitled, the remaining assets of the Corporation available for payment and distribution to
shareholders shall, subject to any participating or similar rights of Preferred Stock at the time
outstanding, be distributed ratably among the holders of Common Stock at the time outstanding. Each
share of Common Stock shall be entitled to one (1) vote, on a non-cumulative basis, at all meetings of
shareholders, and shall have no preference, conversion, exchange, preemptive or redemption rights.

B. Preferred Stock. The Board of Directors is hereby expressly authorized, to the fiill extent now or
hereafter permitted by the laws of the State of New Jersey, at any time, and from time to time, to
provide for the issuance of some or all of the Preferred Stock in one or more series, with such voting
powers, full or limited, or without voting powers, and with such designations, preferences and relative
participating options or other special rights, and qualifications, limitations or restrictions thereof as
shall be stated and expressed in the resolution or resolutions pro\iding for the issue thereof adopted by
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the Board of Directors. Including (without limiting the generality thereoO the following as to each
such series:

(i) the designation of such series;
.\

(ii) the dividends, if any. payable with respect to such series, the rates or basis for
determining such dividends, any conditions and dates upon which such dividends shall be payable,
the preferences, if any, of such dividends over, or the relation of such dividends to, the dividends
payable on any other class or series of stock of the Corporation, including the imposition of
restrictions or limitations on dividends payable with respect to any other class or series of stock of
the Corporation, whether such dividends shall be non-cumulative or cumulative, and. if cumula-
tive, the date or dates firom which such dividends shall be cumulative;

(iii) whether shares of Preferred Stock of such series shall be redeemable at the option of the
Corporation or the holder or both or upon the happening of a specified event or events and. if
redeemable, whether for cash, property or rights, including securities of the Corporation, the
time, prices or rates and any adjustment and other items and conditions of such redemption;

«

(iv) the terms and amount of any sinking, retirement or purchase fund provided for the
purchase or redemption of Preferred Stock of such series;

(v) whether or not Preferred Stock of such series shall be convertible into or exchangeable
for shares of another class or series, at the option of the Corporation or of the holder or both or
upon the happening of a specified event or events and, if provision be made for such conversion or
exchange, the terms, prices, rates, adjustments and any other terms and conditions thereof;

(vi) the extent, if any. to which the holders of the Preferred Stock of such series shall be
entitled to vote with respect to the election of Directors or othen '̂ise. including, without
limitation, the extent, if any. to which such holders shall be entitled, voting as a series or as a part
of a class, to elect one or more Directors upon the happening of a specified event or events or
otherwise;

(vii) the restrictions, if any. on the issue or reissue of Preferred Stock of such series or any
other series; and

(viii) the rights of the holders of the Preferred Stock of such series upon the termination of
the Corporation or any distribution of its assets.

Before the Corporation shall issue any Preferred Stock of any series, the Board of Directors shall
adopt a resolution or resolutions fixing the voting powers, designations, preferences and rights of such
series, the qualifications. limitations or restrictions thereof, and the number of shares of Preferred
Stock of such series, and appropriate documents shall be executed and filed as required by law.

Unless otherwise provided in any such resolution or resolutions, the holders of the series so
authorized shall have non-cumulative voting rights (to the extent such series has any voting rights)
and shall have no conversion, exchange, preemptive or redemption rights. Unless otherwise provided
in any such resolution or resolutions, the number of shares of Preferred Stock of the series authorized
by such resolution or resolutions may be increased or decreased from time to time (but not below the
number of shares of Preferred Stock of such series then outstanding), and the number of shares of
Preferred Stock specified in any such decrease shall be restored to the status of authorized but
unissued shares of Preferred Stock without designation as to series.

C. f 8.625 freferred Stock. Series A. Destgnaticn. There is hereby created a series of Preferred Stock
of the Corporation, designated "$8.625 Preferred Stock. Series A", and consisting of 500.000 shares, and
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the powers, preferences-and relative and other special rights and the qualifications, limitations and
restrictions thereof are hereby fixed as follows:

(i) Dividends. The annual dividend rate of the $8.625 Preferred Stock. Series A. shall be $8.625 on
each outstanding share of such stock, and no more. Dividends on shares of the $8.625 Preferred Stock,
Series A. shall be payable, when and as declared by the Board of Directors in accordance with this
Article IV, on the earliest of the January 31, April 30. July 31 or October 31 next succeeding the date
said shares are originally issued, pro rata fpr the period commencing on the date said shares are
originally Issued and ending on said date, and thereafter quarterly on such dates in each year; and such
dividends shall accrue and become cumulative from such date of original issuance. Such dividends
shall be paid to the record owner of such shares on the stock re^ster of the Corporation on the
fifteenth day of the month in which such dividends are to be paid. A dividend on account or in full for
arrears for any past dividend period may be declared and paid at any time, without reference to any
quarterly dividend payment date, to shareholders of record on such date, not exceeding 45 days
preceding the payment date, as may be fixed by the Board of Directors. To the extent that the amount
paid at any time or from time to time on the shares of $8.625 Preferred Stock, Series A shall be less than
the ^otal amounit due and payable on such shares, such amount shall be paid pro rata to each record
owner of such shares in the proportion that the total number of such shares owned bears to the total
number of shares of the $8.625 Preferred Stock. Series A then outstanding.

(ii) Voting. The holders of the shares of the $8.625 Preferred Stock. Series A, shall not, except as
otherwise required by law or as set forth herein, have any right or power to vote on any question or in
any proceeding or to be represented at or to receive notice of any meeting of shareholders. On any
matters on which the holders of the $8.625 Preferred Stock. Series A. shall be entitled to vote, they
shall be entitled to one vote for each share held.

If. however, and whenever, at any time or times, six dividends payable on the $8.625 Preferred
Stock, Series A, shall be in arrears in part or In full or mandatory purchase retirements herein required
for the $8.625 Preferred Stock, Series A, shall be in arrears in an aggregate amount equivalent to two
fiill annual mandatory purchase retirements, or the outstanding shares of any one or more other series
of the Preferred Stock upon which like voting rights may be conferred (by reason of dividends payable
on or mandatory purchase retirements required for the shares of such other series being in arrears)
shall then have the right to elect one or more directors of the Corporation, the outstanding $8.625
Preferred Stock, Series A, shall have the right, voting separately as a class with the shares of any such
one or more other series of the Preferred Stock upon which Uke voting rights may be conferred, to
elect t>vo directors of the Corporation, which right shall continue until such time as (a) all dividends
on the $8.625 Preferred Stock. Series A, and on any and all other series of the Preferred Stock upon
which like voting rights shall have been conferred shall have been paid or declared and set apart for
payment for all past quarterly dividend periods and for the then current quarterly dividend period, and
(b) all mandatory purchases herein required for the $8.625 Freferred Stock, Series A, and all
mandatory purchases, if any, required for any and all such other series shall have been wholly made
good, at which time the ri^t of the $8.625 Freferred Stock, Series A, and of such other series to vote
and to be represented at and to receive notice of meetings shaU terminate, subject to revesting in the
event of each and every subsequent default of the character and for the time In this paragraph above
mentioned. Anything In Article Vm of this Amended and Restated Certificate of Incorporation to the
contrary notwithstanding, directors elected by the holders of the $8.625 Preferred Stock, Series A, and
any such other series shall not be classified In respect to the time for which they shall hold office and,
except as specifically otherwise provided herein, such directors shall be elected annually at the annual
meeting of the shareholders of the Corporation.

At any time when such voting power shall become vested In the $8.625 Preferred Stock. Series A.
and any such other series, as herein provided, the number of directors otherwise constituting the
Board of Directors of the Corporation shall ipso facto be Increased by two so long as such voting power
shall be so vested, and a proper officer of the Corporation shall call a special meeting of the holders of
the $8.625 Freferred Stock, Series A, and any such other series for the purpose of electing such
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directors. Such meeting shall be called upon the notice required for annual meetings of shareholders
'and shall be held at the earliest practicable date at the place at which the last preceding annual
meeting of the shareholders of the Corporation was held, but may be held at the time and place of the
annual meeting if such annual meeting is to be held within 60 days after such voting power shall be
vested in the $8.625 Preferred Stock, Series^A. and any such other series. If such meeting shall not be
called by a proper officer of the Corporation within 10 days after personal service upon the Secretary
of the Corporation of a written request therefor of the holders of record of at least ten percent (10%)
of the total number of shares of the $8.625 Preferred Stock, Series A. or within 10 days after mailing
such request within the United States of America by registered or certified mall addressed to the
Secretary of the Corporation at its principal office (such mailing to be evidenced by the receipt issued
by the postal authorities), then the holders of record of at least ten percent (10%) of the total number
of shares of the $8.625 Preferred Stock, Series A, and of any and all such other series then outstanding
may designate in writing one of their number to call such meeting, and such meeting may be called at
the expense of the Corporation by such person so designated upon the notice required for annual
meetings of shareholders, or such shorter notice as may be acceptable to the holders of a majority of
the shares of the $8.625 Preferred Stock, Series A. and any and all such other series then outstanding,
and shall be held at the place at which the last preceding annual meeting of the shareholders of the
Corporation was held, or such other place as may be acceptable to the holders of a. majority of the
shares of the $8.625 Preferred Stock. Series A, and any and all such other series then outstanding. Any
holder of $8.625 Preferred Stock. Series A, or of any such other series so designated shall have access to
the stock books of the Corporation for the purpose of causing such meeting to be called pursuant to
these provisions.

At any meeting so called, and at any other meeting of shareholders held for the purpose of
electing dkectors at which the $8.625 Preferred Stock. Series A, and any such other series shall have
the right, voting separately and as a class, to elect directors as aforesaid, the presence in person or by
proxy of one-third of the total outstanding shares of $8.625 Preferred Stock. Series A, shall be sufficient
to constitute a quorum for the election of any director by the $8.625 Preferred Stock, Series A. and any
such other series, as a class.

If at any such meeting or adjoununent thereof a quorum of the $8.625 Preferred Stock, Series A,
shall not be present, the absence of such quorum shall not prevent the election of any directors to be
elected by the holders of other classes of stock entitled to vote, but a majorit>' of the holders of the
$8.625 Preferred Stock, Series A. and any such other series present in person or by prox>' shall have the
power to adjourn the meeting for the election of directors which they are entitled to elect, from time
to time, until a quorum of the $8.625 Preferred Stock. Series A. and any such other series is present at
such adjourned meeting.

Upon any termination of the right of the holders of the $8.625 Preferred Stock. Series A. and any
Rich other series to vote for the directors as herein provided, the term of office of any directors
theretofore elected by such holders and then in office shall terminate.

During any period in which the holders of the $8.625 Preferred Stock. Series A. and any such other
series have the right to vote for directors as herein pro\ided. any vacancy occurring among the
directors elected by such holders shall be filled at a special meeting of such holders called for such
purpose as aforesaid.

(Hi) Eestrictlons on Junior Stodt Payments, So long as any of the $8.625 Preferred Stock. Series A,
Is outstanding, the Corporation will not declare any dividend (other than a dividend payable in
Common Stock of the Corporation) on any class of Jurdor Dividend Stock and will not make any other
Junior Stock Payment unless, after giving effect to the proposed Junior Stock Payment, all of the
conditions set forth In the following subparagraphs (a), (b) and (c) shall exist at dxe date of
declaration in the case of a dividend, or at tiie date of setting apart money therefor in the case of any
mandatory purchase or other analogous fund, or at the date of payment or distribution in the case of
any other Junior Stock Payment (each such date being herein called a "Junior Stock Payment Date"):
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(a) all dividends on the $8.625 Preferred Stock. Series A. for all past quarterly dividend
periods shall have been paid and the full dividend thereon for the then current quarterly dividend
period, shall have been paid, or declared and provided for in cash. United States Treasury Bills or
Notes, or other obligations the payment of which is guaranteed by the United States, sufficient for
the payment thereof;

(b) all mandatory purchases herein required for the S8.625 Preferred Stock, Series A, for all
past annual retirement periods shall havf been made, and the full mandatory purchase required
for the current annual retirement period'shall have been made, or declared and provided for in
cash. United States Treasury Bills or Notes, or other obligations the payment of which is
guaranteed by the United States, sufficient for the payment thereof; and

(c) the sum of Junior Stock Equity shall be equal to at least 175% of the sum of the value
upon involuntary liquidation of all shares of the $8.625 Preferred Stock. Series A. and Parity
Distribution Stock and Prior Distribution Stock, all computed In accordance with generally
accepted accounting principles.

•No dividend shall be paid on the shares of any series of Parity Dividend Stock in respect of any
quarterly dividend period unless (1) dividends for all past quarterly dividend periods on the $8.625
Preferred Stock. Series A. shall have been paid and (2) the full current dividend shall simultaneously
be paid on the shares of the $8.625 Preferred Stock. Series A, or shall have been declared and provided
for in cash. United States Treasury Bills or Notes, or other obligations the payment of which is

'guaranteed by the United States, sufficient for the payment thereof. At any time when dividends on the
$8.625 Preferred Stock, Series A. shall be in arrears and shall also be in arrears on any other class or
series of Parity Dividend Stock any payment in respect of such dividends shall be made ratably in
proportion to the amounts which would be payable on said shares if all cumulative dividends accrued
thereon to the date of the then current dividend payment in respect of the $8.625 Preferred Stock.
•Series A. were declared and paid in full.

(iv) Mandatory Purchases. As a mandatory purchase for the retirement of the shares of S8.625
Preferred Stock, Series A. the Corporation, on October 31.1982, and on each October 31 thereafter to
and including October 31.1990. so long as any such shares are outstanding, will redeem 50.000 such
shares (or all such shares outstanding on any such October 31. if less than 50.000). and on October 31.
1991 (if any such shares remain outstanding) will redeem all such shares then outstanding, in each case
at the mandatory purchase price of $100 per share plus an amount equal to accrued and unpaid
dividends thereon (herein referred to as the "mandatory purchase price").

Any optional redemption of shares of $8.625 Preferred Stock. Series A. pursuant to subparagraph
(v) hereof, or any purchase or other acquisition of any such shares by the Corporation, shall constitute
a retirement of such shares in lieu of or as a credit against any mandator>' purchase required by this
subparagraph (Iv) in the Inverse order in which such purchase requirement falls due.

(v) Optional Eedemptlon, The shares of $8.625 Preferred Stock, Series A. may also be redeemed at
the option of the Board of Directors as follows:

(a) up to but not exceeding 50.000 such shares may be redeemed on October 31.1982 and on
each October 31 thereafter. In addition to shares then to be redeemed for mandatory purchases
pursuant to subparagraph (iv) hereof, at the mandatory* purchase price hereinabove specified,
which redemption privilege shall be non-cumulative so that, if not exercised on any such date, the
Corporation may not on any succeeding October 31 thereafter exercise such redemption privilege
to the extent not theretofore exercised; and

(b) such shares may be redeemed in whole at any time or in part from time to time at the
following redemption prices per share, plus in each case an amount equal to accrued and unpaid
dividends thereon (the total sum so payable on any such redemption being herein referred to as
the "optional redemption price");
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if redeemed on'or before October 31. 1978. $108.625 per share;
if redeemed after October 31, 1978. but on or before October 31,1979. $107.961 per share;
if redeemed after October 31,1979, but on or before October 31,1980. $107.298 per share;
if redeemed after October 31.1980. but on or before October 31,1981, $106.634 per share;
if redeemed after October 31.1981, but on or before October 31,1982. $105.971 per share;
if redeemed after October 31.1982. but on or before October 31,1983. $105.307 per share;
if redeemed after October 31.1983..but on or before October 31,1984. $104.644 per share;
if redeemed after October 31,1984,-but on or before October 31,1985, $103.980 per share;
if redeemed after October 31,1985, but on or before October 31,1986. $103.317 per share;
if redeemed after October 31,1986. but on or before October 31,1987, $102.653 per share;
if redeemed after October 31,1987, but on or before October 31,1988. $101.990 per share;
if redeemed after October 31,1988, but on or before October 31,1989. $101.326 per share;
if redeemed after October 31,1989. but on or before October 31,1990. $100.663 per share; and
if redeemed after October 31,1990. $100.00 per share;

provided, however, that prior to October 31,1986 no shares of the $8.625 Preferred Stock. Series A.
may be redeemed pursuant to this clause (b) if such redemption is part of or in anticipation of any
refunding involving (1) the receipt of borrowed funds and the funds are obtained at an interest cost to
the Corporation, computed in accordance with accepted financial practice, of less than 8.625% per
annum or will have a shorter average life to maturity than the $8.625 Preferred Stock. Series A, or (2)
funds representing the proceeds of the issue or sale of any class of shares of the Corporation entitled to
priority as to dividends or assets over any other shares, and the funds are obtained at a dividend cost to
the Corporation, computed In accordance with accepted financial practice, of less than 8.625% per
annum or will have a shorter average life to maturity than the $8.625 Preferred Stock. Series A.

Notice of every mandatory or optional redemption shall be mailed by registered mail not less than
30 nor more than 60 days in advance of the date designated for such redemption (herein called the
"redemption date") to the holders of record of the shares of such stock so to be redeemed at their
respective addresses as the same shall appear on the books of the Corporation. In case of any
redemption, whether mandatory or optional, of a part only of the shares of $8.625 Preferred Stock.
Series A. at the time outstanding, such redemption shall be made pro rata as nearly as practicable,
according to the number of shares held by the respective holders, with adjustments to the extent
practicable to equalize for any prior redemptions, and otherwise in such manner as the Board of
Directors may determine, provided that only full shares shall be selected for redemption.

The term "accrued and unpaid dividends" shall mean a sum equal to $8.625 per share per annum
from the date from which dividends are payable on the shares of $8.625 Preferred Stock, Series A,
accrued to the redemption date, calculated on the basis of a year of 365 days, less the aggregate amount
of all dividends theretofore paid thereon.

(vi) Von-surrender of Redeemed Shares, If, on the redemption date, the funds necessary for such
redemption shall have been set aside by the Corporation separate and apart from its other funds in
trust for the pro rata benefit of the holders of the shares so called for redemption, then, notwithstand-
ing that any certificates for shares so called for redemption shall not have been surrendered for
cancellation, the shares represented thereby shall no longer be deemed outstanding, the right to
receive dividends thereon shall cease to accrue from and after the redemption date and all rights of the
holders of such shares so called for redemption shall forthwith, after the redemption date, cease and
terminate, excepting only the right to receive the redemption price therefor but without interest. Any
moneys so set aside In trust by the Corporation and unclaimed at the end of six years from the date
fijced for such redemption shall be repaid to and utilized by the Corporation, after which repayment,
holders of the shares so called for redemption shall look only to the Corporation for payment thereof.

(vii) Conditions on Obligation to Redeem. The obligation of the Corporation to redeem shares of
$8.625 Preferred Stock, Series A, for mandatory purchase at any time as herein provided shall be

-6-



subject to any applicable restrictions of law. and In no event shall any shares of $8.625 Preferred Stock,
Series A, be called for redemption for mandatory purchase unless and until full cumulative dividends
on all outstanding shares of $8.625 Preferred Stock, Series A, other than shares previously or then to be
called for redemption, shall have been declared by the Board of Directors and paid or set apart for
payment for all past quarterly dividend periods and for the then current quarterly dividend period.
Nevertheless, the obligation of the Corporation, pursuant to subparagraph (iv) hereof, to redeem
shares of $8.625 Preferred Stock, Series A, annually commencing on October 31, 1982 shall be
cumulative until all such shares have been redeemed and if and so long as any mandatory purchase
retirement herein required for the $8.625 Preferred Stock, Series A, is in arrears, the Corporation will
not redeem, purchase or otherwise acquire for value, or set apart money for any mandatory purchase
or other analogous fund for the redemption or purchase of, any shares of any other class or series of
Parity Distribution Stock, except that at any time when arrears exist In any mandatory purchase
retirement herein required for $8.625 Freferred Stock, Series A, and in any mandatory purchase
retirement required for any class or series of Farity Distribution Stock, the Corporation may redeem or
purchase for the respective mandatory purchases shares of the $8.625 Freferred Stock, Series A. and of
each of such class or series of Farity Distribution Stock, pro rata. as nearly as practicable, according to
the vnounts in dollars of the arrears in the mandatory purchase retirements required for the $8.625
Preferred Stock. Series A. and each such class or series of Parity Distribution Stock. Subject to
applicable restrictions as herein specified, shares of $8.625 Preferred Stock. Series A. may be redeemed
at any time and from time to time at the mandatory purchase redemption price for the purpose of
making good in whole or in part any mandatory purchase retirement in arrears.

(viii) Status of Shares Redeemed, Shares of $8.625 Preferred Stock, Series A, redeemed through
mandatory or optional purchase shall become authorized but unissued shares of Preferred Stock, but
may not be reissued as shares of $8.625 Preferred Stock, Series A. As of the date of this Amended and
Restated Certificate of Incorporation, 450,000 shares of $8.625 Preferred Stock, Series A have been
redeemed.

(ix) Purchases by the Corporation or a Subsidiary. The Corporation will not permit any Subsidiary
at any time to purchase any shares of $8.625 Preferred Stock, Series A, and will not itself at any time
purchase any outstanding shares of such series except pursuant to an offer to purchase made on the
same basis to the holders of all the outstanding shares of such series and such purchase shall be made
pro rata as nearly as practicable, according to the number of shares held by the respective holders
accepting such offer, with adjustments to the extent practicable to equalize for any prior such
purchases, and otherwise in such manner as the Board of Directors may determine, provided that only
full shares shall be selected for such purchase.

(x) Liquidation, In the event of any complete or partial liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the shares of the $8.625 Freferred Stock, Series A,
shall each be entitled to receive out of the assets &f the Corporation, whether such assets are capital or
surplus, a sum equal to $100 plus accrued dividends (including cumulative dividends) to the date of
such liquidation, dissolution or winding up and, in addition In the event of any voluntary liquidation,
dissolution or winding up an amount equal to the excess over $100 of the optional redemption price
then in effect for purposes of subparagraph (v), which preferential amount shall be paid in full after
payment in full of all preferential amounts on any such liquidation, dissolution or winding up in
respect of Prior Distribution Stock and before any distribution on any such liquidation, dissolution or
winding up Is paid upon or set apart for any class of Junior Distribution Stock. If the assets of the
Corporation shall be insufficient to permit the payment in full of such preferential amounts in respect
of the $8.625 Preferred Stock. Series A and all other classes and series of Parity Distribution Stock, then
said assets shall be distributed ratably among the holders of the shares of $8.625 Freferred Stock, Series
A, and of such other classes and series of Farity Distribution Stock in proportion to the amounts which
would be payable on such liquidation, dissolution or winding up If all such amounts were paid in full.

The sale, conveyance, exchange or transfer of all or substantially all. of the properties of the
Corporation except in partial or complete redemption of any class of Junior Distribution Stock, or the
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merger or consolidation of the Corporation into or with any other Corporation shall not be deemed a
liquidation, dissolution or winding up for the purposes hereof.

(xi) Certain Consents, So long as any of the $8.625 Freferred Stock. Series A. is outstanding, the
Corporation (a) without the consent of tl)e holders-of at least two-thirds of the outstanding shares of
the $8.625 Freferred Stock, Series A, by a vote at a meeting of such holders or by written consent of
such holders without a meeting, will not

»

(1) authorize the creation of or issue any class of Frior Stock, reclassify any class of stock so
as to constitute it Frior Stock or increase the authorized amount of any class of Frior Stock
theretofore authorized, or

(2) amend, alter or repeal (by any means including merger or consolidation) the provisions
of the $8.625 Freferred Stock. Series A, so as to change its powers, preferences or special rights as
a class as to voting; and

(b) without the consent of the holders of all of the outstanding shares of the $8.625 Freferred Stock.
Series A, by a vote at a meeting of such holders or by written consent of such holders without a
meeting, will not amend, alter or repeal (by any means including merger or consolidation) the
provisions of the $8.625 Freferred Stock. Series A. so as to change its powers, preferences or special
rights as a class as to dividend rates, the amount payable upon liquidation, dissolution or winding up or
in respect of mandatory purchases or the time of payment in respect of dividends or mandatory
purchases.

(xii) Issuance of Parity StodL So long as any of the $8.625 Freferred Stock. Series A, is outstanding,
the Corporation, without the consent of the holders of a majority of the outstanding shares of $8.625
Freferred Stock. Series A. by vote at a meeting of such holders or by written consent of such holders
without a meeting, will not issue any shares of Farity Stock, unless, after giving effect to such issuance,
(a) in the case of Farity Dividend Stock, consolidated net income of the Corporation and its
Subsidiaries (meaning the aggregate of the net income of the Corporation and its Subsidiaries after
eliminating all offsetting debits and credits between the Corporation and its Subsidiaries, all computed
in accordance with generally accepted accounting principles) for either of the two fiscal years next
preceding the year of such issuance shall have been at^least equal to two times the sum of the
aggregate annual dividend requirements on all shares of the $8.625 Freferred Stock, Series A, and
Farity Dividend Stock and Frior Dividend Stock and on shares of any Subsidiary having fixed dividend
requirements at the time outstanding plus the annual dividend requirements on the shares of Farity
Dividend Stock to be issued, (b) in the case of Farity Distribution Stock, the sum of Junior Stock
Equity shall be equal to at least 175% of the sum of the value upon involuntary liquidation of all shares
of $8.625 Freferred Stock, Series A, and Farity Distribution Stock and Frior Distribution Stock at the
time outstanding plus the value upon involuntary liquidation of the shares of Farity Distribution Stock
to be issued, all computed in accordance with generally accepted accounting principles, and (c) no
default shall exist in respect of payment of dividends on or mandatory purchases of the $8.625
Freferred Stock, Series A.

(xiii) Merger, Certain Sales, etc. So long as any of the $8.625 Freferred Stock, Series A, is
outstanding, the Corporation, without the consent of the holders of a majority of the outstanding
shares of all outstanding series of Freferred Stock, by vote at a meeting of such holders or by written
consent of such holders without a meeting, (a) will not, and will not permit any Subsidiary to, be a
party to any merger in which the Corporation or such Subsidiary is not the surviving corporation or
the surviving corporation Is not a subsidiary, unless the assets of such Subsidiary, individually and
when aggregated with the assets of each other Subsidiary which has been a party to such a merger
within the past year, comprise 5% or less of the total assets shown on a consolidated balance sheet of
the Corporation and Us Consolidated Subsidiaries and (b) will not, and will not permit any Subsidiary
or Subsidiaries to. sell or otherwise dispose of all or substantially all of the assets of the Corporation or
the consolidated assets of the Corporation and its Subsidiaries; provided, however, that in the event
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any such -consent required fn respect of this paragraph is not obtained, the Corporation, simulta-
neously with the consummation of the merger or sale as to which such consent was sought, may
redeem all (but not some) of the outstanding shares of $8.625 Preferred Stock, Series A. as to which
the consent of the holders thereof was not obtained, pursuant to clause (b) of subparagraph (v) hereof
without regard to the conditions of the proviso ̂ contained therein.

(xiv) Definitions. For the purposes hereof, the following terms shall have the following respective
meanings:

"Consolidated Subsidiaries" shall mean all Subsidiaries which are included with the Corpora-
tion and Its consolidated financial statements at any date or for any period in accordance with
generally accepted accounting principles.

"Junior Distribution Stock" shall mean the Common Stock of the Corporation and any other
stock of the Corporation ranking as to distribution of assets Junior to the $8.625 Freferred Stock.
Series A.

"Junior Dividend Stock" shall mean the Common Stock of the Corporation and any other
stock ranking as to payment of dividends Junior to the $8.625 Preferred Stock. Series A.

"Junior Stock Equity" shall mean the sum of the capital stock, capital surplus, warrant and
retained earnings accounts of the Corporation and Its Subsidiaries, as shown on a consolidated
balance sheet of the Corporation and its Subsidiaries prepared in accordance with generally
accepted accounting principles on a consolidated basis, after eliminating all treasury shares and
after appropriate deductions for minority interests, if any. in Subsidiaries, less the aggregate
involuntary liquidation value of all shares of stock of the Corporation other than Junior
Distribution Stock.

"Junior Stock Payment" shall mean

(a) any dividend (other than a dividend payable in Common Stock) on any class of
Junior Dividend Stock; or

(b) any redemption, purchase or other acquisition for value, or setting apart money for
any mandatory purchase or other analogous fund for the redemption or purchase of. any
shares of any class of Junior Distribution Stock, or any other distribution made in respect of
any class of Junior Distribution Stock, either directly or indirectly.

"Preferred Stodt" shall mean the Corporation's Preferred Stock, without par value.

"Parity Distribution Stock" shall mean any stock of the .Corporation ranking as to distribution
of assets on a parity with the $8.625 Preferred Stock. Series A.

"Parity. Dividend Stock" shall mean any stock of the Corporation ranking as to payment of
dividends on a parity with the $8.625 Preferred Stock, Series A.

"Parity Stock" shall mean Parity Dividiend Stock or Parity Distribution Stock.

"Frior Distribution Stock" shall mean any stock of the Corporation ranking as to distribution of
assets prior to the $8.625 Preferred Stock, Series A.

"Frtor Dividend Stock" shall mean any stock of the Corporation ranking as to payment of
dividends prior to the $8.625 Preferred Stock. Series A.

"Prior StocJt" shall mean Prior Dividend Stock or Prior Distribution Stock.

"Subsidiary" shall mean any Corporation of which a majority of the Voting Securities is at the
time directly or indirectly owned or controlled by the Corporation.

"Voting Securities" of any corporation shall mean the outstanding stock of such corporation
having by the terms thereof ordinary voting power to elect a majority of the board of directors of
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such corporation, irrespective of whether or not stock of any other class or classes of such
corporation shall have or might have voting power by reason of the happening of any contingency

.\ ARTICLE V

CURRENT BOARD OF DIRECTORS

The number of directors constituting the current Board of Directors of the Cotporation, as of the
date of this Amended and Restated Certificate of Incorporation, is seven ( 7 ), and the names and
addresses of such persons are:

Name of Director Addren

J. Landis Martin
Kenneth R. Peak
Glenn R. Simmons
Harold C. Simmons
John R. Sloan
Hlchael A. Snetzer
Elmo R. Zumwalt, Jr.

3000
3000
3000
3000
3000
3000
3000

N.
N.
N.
N.
N.
N.
N.

Sam
Sam
Sam
Sam
Sam
Sam
Sam

Houston
Houston
Houston
Houston
Houston
Houston
Houston

Fkwy.
Pkwy.
Pkwy.
Fkwy.
Pkwy.
Fkwy.
Pkwy.

E.
E.
E.
E.
E.
E.
E.

Houston, TX
Houston, TX
Houston, TX
Houston, TX
Houston, TX
Houston, TX
Houston, TX

77032
77032
77032
77032
77032
77032
77032

ARTICUEVI

DURATION

The duration of the Corporation shall be perpetual.

ARTICLE Vn

POWERS OF THE BOARD OF DIRECTORS; SHAREHOUDER APPROVAL OF CERTAIN ACTIONS

A. Powers of the Board of Directors.

(i) The Board of Directors shall have power to hold their meetings outside the State of New
Jersey at such places as from time to time may be designated by the by-laws, or by resolution of
the Board of Directors.

(ii) Any officer elected or appointed by the Board of Directors may be removed at any time
by the affirmative vote of a majority of the whole Board of Directors.

(iii) Any other officer or employee of the Corporation may be removed at any time by vote of
the Board of Directors or by any Committee or superior officer upon whom such power or
removal may be conferred by the by-laws or by vote of the Board of Directors.

(iv) The Board of Directors by the affirmative vote of a majority of the whole Board of
Directors may appoint from the Directors an Executive Committee, of which a majority shall
constitute a quorum, and to such extent as shall be provided in the by-laws such Committee shall
have and may exercise all or any of the powers of the Board of Directors, including power to cause
the seal of the Corporation to be affixed to all papers that may require it.

(v) The Board of Directors by the affirmative vote of a majority of the whole Board of
Directors, may appoint any other standing committees, and such standing committees shall have
and may exercise such powers as shall be conferred or authorized by the by-laws.

(vi) The Board of Directors may appoint not only other officers of the Corporation, but also
one or more Vice-Presidents. one or more Assistant Treasurers, and one or more Assistant
Secretaries, and to the extent provided in the by-laws, the persons so appointed respectively shall
have and may exercise all the powers of the President, of the Treasurer, and of the Secretar>',
respectively.
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(yii) The Board of Directors shall have power from time to time to Ex onto determine, and to
• vary the amount of the working capital of the Corporation, and to direct and determine the use

' .and disposition of any surplus or net profits over and above the capital stock paid in, and in its
discretion the Board of Directors may use and apply any such surplus or accumulated profits in
purchasing or acquiring its own obligations to such extent and in such manner, and upon such
terms as the Board of Directors shall deem expedient

(viii) Subject always to the by-laws made by the shareholders, the Board of Directors may
make by-laws from time to time, and may alter, amend or repeal any by-laws, but any by-laws
made by the Board of Directors may be'-altered or repealed by the shareholders at any annual
meeting or at any special meeting, provided notice of such alteration or repeal be included In the
notice of the meeting.

B. Shareholder Approval of Certain Actions, Except as otherwise required by this Certificate:

(I) A plan of merger or a plan of consolidation approved by the Board of Directors and
submitted to a vote of the shareholders of the Corporation at a meeting at which action is to be
taken on any such plan, shall be approved upon receiving the affirmative vote of a majority of the
votes cast by the holders of shares of the Corporation entitled to vote thereon, and, in ad<^tlon, if
any class or series of shares is entitled to vote thereon as a class, the affirmative vote of a majority
of the votes cast in each class vote.

(II) A sale, lease, exchange, or other disposition of all. or substantially all. the assets of the
Corporation, if not in the usual and regular course of business as conducted by the Corporation,
recommended by the Board of Directors and submitted to a vote of the shareholders of the
Corporation at a meeting at which action is to be taken thereon, shall be approved upon receiving
the affirmative vote of a majority of the votes cast by the holders of shares of the Corporation
entitled to vote thereon, and. in addition, if any class or series of shares is entitled to vote thereon
as a class, the affirmative vote of a majority of the votes cast in each class vote.

ARTICLE Vin
BOARD OF DIRECTORS

A. Numl^er, Election and Terms, Except as otherwise fixed by or pursuant to the provisions of
Article IV hereof relating to the rights of the holders of Freferred Stock or any other class of capital
stock of the Corporation (other than Common Stock) or any series of any of the foregoing which is
then outstanding, the number of the directors of the Corporation shall be not less than seven nor more
than 17 persons. The exact number of directors within the minimum and maximum limitations
specified*ln the first sentence of this Article Vm shall be fixed from time to time (i) except as provided
in clause (Ii) below, by the Board of Directors pursuant to a resolution adopted by a majorit>' of the
entire Board of Directors or (11) by the shareholders pursuant to a resolution adopted by a majority of
the shareholders of the Corporation entitled to vote for the election of directors. All members of the
Board of Directors elected after the Corporation's 1990 Annual Meeting shall serve one year terms and
shall stand for election at each annual meeting of shareholders.

B. Vetcly Created Directorships and Vacancies, Except as otherwise fixed by or pursuant to the
provisions of Article IV hereof relating to the rights of the holders of Freferred Stock or any other class
of capital stock of the Corporation (other than Common Stock) or any series of any of the foregoing
which is then outstanding, newly created directorships resulting from any Increase in the number of
directors may be filled by the Board of Directors and any vacancies on the Board of Directors resulting
from death, resignation, disqualification, retirement, removal or other cause may be filled by the
affirmative vote of a majority of the remaining directors even though less than a quorum of the Board
of Directors, or by a sole remaining director; provided, however, that any vacancy resulting from an
increase in the Board of Directors which Is die result of a resolution adopted by the shareholders of
the Corporation may be filled by the shareholders of the Corporation in accordance with the Act and
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any other applicable provisions of this Amended and Restated Certificate of Incorporation. Any
director chosen in accordance with the preceding sentence shall hold office until the next succeeding
annual meeting of shareholders and until his successor shall have been elected and qualified. No
decrease in the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director; .\

C. Removal, Subject to the rights of the holders of Freferred Stock or any other class of capital
stock of the Corporation (other than Common Stock) or any series of any of the foregoing which is
dien outstanding, any director, or the entire Board of Directors, may be removed from office at any
time by shareholders, with or without cause, only by the affirmative vote of the holders of a majority of
the votes cast by the shareholders of the Corporation entitled to vote for the election of directors.

ARTICLE IX
AcnoN OF SHAREHOLDERS BY WRTTIEN CONSENT; SPECLU. MEETINGS

A. Action ofSfuavholders by Written Consent. Any action required or permitted to be taken by the
. shareholders of the Corporation, other than the annual election of directors and the approval of

certain other transactions which pursuant to the Act require the unanimous consent of all shareholders
entitled to vote thereon, may be taken vHthout a. meeting upon the written consent of the shareholders
who would have been entided to cast the minimum number of votes which would be necessary to
authorize such action at a meeting at which all of the shareholders of the Corporation entitled to vote
thereon were present and voting, and any action so taken shall have the same force and effect for all
purposes as if such action were taken at a meeting of the shareholders of the Corporation.

B. Special Meetings ofSltareholders, Except as otherwise required by law and subject to the rights
of the holders of Freferred Stock or any other class of capital stock of the Corporation (other than
Common Stock) or any series of any of the foregoing which is then outstanding, special meetings of
shareholders of the Corporation may be called (i) by the Board of Directors pursuant to a resolution
approved by a majority of the entire Board of Directors, (ii) by the Chairman of the Board of
Directors, the President or the Executive Committee of the Board of Directors, or (iii) by the holders
of at least 10% of the shares of the Corporation that would be entitled to vote at such meeting.

ARTICLE X

LaOTATION OF LlABILmf

A director or officer of the Corporation shall not be personally liable to the Corporation or its
shareholders for damages for breach of any duty owed to the Corporation or its shareholders, except
that such provisions shall not relieve a director or officer from liability for any breach of duty based
upon an act or omission (I) in breach of such person's duty of loyalty to the Corporation or its
shareholders, (ii) not in good £alth or involving a knowing violation of law, or (iii) resulting in receipt
by such person of an Improper personal benefit: If the Act Is amended after approval by the
shareholders of this provision to authorize corporate action further eliminating or limiting the personal
liability of directors or officers, then the liability of a director and/or officer of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Act as so amended. Any repeal or
modification of the foregoing paragraph by die shareholders of the Corporation shall not adversely
affect any right or protection of a director or officer of the Corporation existing at the time of such
repeal or modification.
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ARTICLE XI
»

REQUIMMENTS FOR CERTAIN BUSINESS TRANSACTIONS; EXCEPTIONS

A. Requirements for Certain Business Transactions, In addition to any affirmative vote required by
kw or this Amended and Restated Certificate of Incorporation (including, without limitation, the
provisions of paragraph B of Article Vn here^O. and except as otherwise expressly provided in
paragraph C of this Article XI:

(i) any merger or consolidation of the Corporation or any Subsidiary with (a) any Interested
Shareholder or (b) any other corporation or other person (whether or not itself an Interested
Shareholder) which is, or after such merger or consolidation would be. an Affiliate of an
Interested Shareholder; or

(Ii) any plan of exchange for all outstanding shares of the Corporation or any Subsidiary or
for any class of shares of either with (a) any Interested Shareholder or (b) any other corporation
or other person (whether or not itself an Interested Shareholder) who is. or after such plan of
exchange would be, an Affiliate of an Interested Shareholder or

(iii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one
transaction or a series of transactions) to or with any Interested Shareholder or any Affiliate of any
Interested Shareholder of all or substantially all of the assets of the Corporation or any Subsidiary;
or

(iv) the adoption of an plan or proposal for the liquidation or dissolution of the Corporation
proposed by or on behalf of an Interested Shareholder or any Affiliate of any Interested
Shareholder, or

(v) any reclassification of securities (including any reverse stock split), or recapitalization of
the Corporation, or any merger or consolidation of the Corporation with any of its Subsidiaries or
any other transaction (whether or not with or into or otherwise involving an Interested
Shareholder) which has the effect, direcdy or indirecdy. of increasing the proportionate share of
the outstanding shares of any class of equity or convertible securities of the Corporation or any
Subsidiary which is directly or indirectly owned by an Interested Shareholder or any Affiliate of
any Interested Shareholder,

shall require (i) the affirmative vote of the holders of at least a majority of the Common Stock, voting
together as a single class, excluding from the number of shares deemed to be outstanding at the time of
such vote and from such vote those sbares which are beneficially owned, directly or Indirecdy, by all
Interested Shareholders or any Affiliate of any Interested Shareholder and (ii) the opinion of a
nadonally recognized investment banking firm as to the fairness of the terms of the Business
Transaction (as hereinafter defined) from a financial point of view to the holders of the outstanding
shares of capital stock of the Corporation other than any Interested Shareholder and any Affiliate of
any Interested Shareholder. The affirmative vote described In the previous sentence shall be required
notwithstanding the fact that no vote may be required or that a lesser percentage may be specified, by
kw or in any agreement with any national securities exchange or otherwise.

B. Definition of "Business Transaction"^ The term "Business Transaction" as used in this Article XI
shall mean any transaction which is referred to in any one or more of clauses (i) through (v) of
paragraph A of this Article XI.

C. Exceptions, The provisions of paragraph A of this Article XI shall not be applicable to any
particular Business Transaction, and such Business Transaction shall require only such affirmative vote
as is required by law and any other provision of this Amended and Restated Certificate of Incorpora-
tion, (i) If the Interested Shareholder is the beneficial owner of 90% or more of the voting power of the
then outstanding Voting Stock, except that the requirement for an opinion of a nationally recognized
Investment banldng firm as to the fairness of such transaction as described above shall continue to be
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applicable, or (ii) if such Business Transaction is consummated after January I. 1999, or (iii) if each of
the following conditions are met: (a) the interest of the Interested Shareholder or any Affiliate of any
Interested Shareholder in the transaction is solely that of a holder of the Corporation's securities and
(b) the Interested Shareholder or any such Affiliate receives no benefit or consideration in the
transaction as such which is not received ̂ proportionately by all holders of the same class of such
securities, and (c) if, in the Business Triinsaction. the Interested Shareholder or an Affiliate of the
Interested Shareholder receives any interest In a Subsidiary or a successor to the Corporation or any
Subsidiary, the charter or similar governing instrument of such Subsidiary or successor contains
provisions substantially identical to this Article XI hereof or If the charter of such Subsidiary or such
successor does not so provide, the charter is amended on or prior to consummation of the Business
Transaction to so provide.

D. Certain Definitions. For purposes of this Article XI:

(i) A "person" shall mean any Individual, firm, corporation or other entity.

(ii) "Interested Shareholder" shall mean any person (other than the Corporation or any
Subsidiary) who or which:

(a) is the beneficial owner, direcdy or indirectly, of more than 10% of the voting power
of the outstanding Voting Stock; or

(b) is an Affiliate of the Corporation and at any time within the two-year period
immediately prior to the date, in question was the beneficial owner, directly or indirectly, of
10% or more of the voting power of the then outstanding Voting Stock; or

(c) is an assignee of or has otherwise succeeded to any shares of Voting Stock which
were at any time within the two-year period immediately prior to the date in question
beneficially owned by any Interested Shareholder, if such assignment or succession shall have
occurred in the course of a transaction or series of transactions not involving a public offering
within the meaning of the Securities Act of 1933.

(Ill) A person shall be a "beneficial owner" of any Voting Stock:

(a) which such person or any of its Affiliates or Associates (as hereinafter defined)
beneficially owns, directly or indirectly; or

(b) which such person or any of its Affiliates or Associates has (1) the right to acquire
(whether such right is exercisable Immediately or only after the passage of time), pursuant to
any agreement, arrangement or understanding or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise, or (2) the right to vote pursuant to any
agreement, arrangement or understanding; or

(c) which are beneficially owned, directly or indirectly, by any other person with which
such person or any of its Affiliates or Associates has any agreement, arrangement or
understanding for die purpose of acquiring, holding, voting or disposing of any shares of
Voting Stock.

(iv) For the purpose of determining whether a person is an Interested Shareholder pursuant
to subparagraph (ii) of this paragraph D, the number of shares of Voting Stock deemed to be
outstanding shall include shares deemed owned through application of subparagraph (iii) of this
paragraph D but shall not include any other shares of Voting Stock which may be issuable
pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights,
warrants or options, or otherwise.

(v) "Affiliate" or "Assoeiafe" shall have the respective meanings ascribed to such terms in
Rule 12b-2 of the Ceneral Rules and Regulations under the Securities Exchange Act of 1934. as in
effect on September 16.1988.
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• (vi) "Subsidiary" means any corporation, partnenhip or other tfnincorporated business
organization of which a majority of any class of equity security is owned, directly or indirectly, by

• the Corporation; provided, however, that for the purposes of the definition of Interested Share-
holder set forth in subparagraph (ii) of this paragraph D. the term "Subsidiary" shall mean only a
corporation, partnership or other unincorporated business organization of which a majority of
each class of equity security Is owned, direcdy or indirectly, by the Corporation.

(vii) "Cbntinulng Director" means any member of the Board of Directors of the Corporation
(the "Board") who is unaffiliated with the Interested Shareholder and was a member of the Board
prior to the time that the Interested Shareholder became an Interested Shareholder, and any
successor of a Continuing Director who is unaffiliated with the Interested Shareholder and is
recommended to succeed a Continuing Director by a majority of Continuing Directors then on
the Board.

(viii) "Voting Stock" means the then outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of directors.

E. Powers of the Board of Directors, The Continuing Directors of the Corporation shall have the
power and duty to determine for the purposes of this Article XI. on the basis of information known to
it after reasonable inquiry, (i) whether a person is an Interested Shareholder, (ii) the number of
shares of Voting Stock beneficially owned by any person and (iii) whether a person is an Affiliate or
Associate of another. Any such determination made in good faith shall be binding and conclusive on all
parties.

F. Effect on Fiduciary Obligations of Interested Shareholders. Nothing contained in this Article XI
shall be construed to relieve any Interested Shareholder from any fiduciary obligation Imposed by law.

G. Amendment or Repeal. Notwithstanding any other provision of kw, this Amended and Restated
Certificate of Incorporation or the by-laws of the Corporation (and notwithstanding the fact that a
lesser percentage may be specified by kw. this Amended and Restated Certificate of Incorporation or
the by-laws of the Corporation), and in addition to any affirmadve vote of the holders of Preferred

• Stock or any other class of capital stock of the Corporation or any series of any of the foregoing then
outstanding which is required by law or by or pursuant to this Amended and Restated Cerdficate of
Incorporadon. the affirmative vote of the holders of at least a majority of the Voting Stock, vodng
together as a single class (it being understood that for purposes of this Ardcle XI. each share of the
Vodng Stock shall have the number of votes granted to it pursuant to Ardcle IV of this Amended and
Restated Certificate of Incorporation), excluding from the number of shares deemed to be outstanding
at the time of such vote and from such vote those shares which are beneficially owned, direcdy or
indirecdy. by any Interested Shareholder and any Affiliate of any Interested Shareholder, shall be
required to amend or repeal this Article XI of this Amended and Restated Certificate of Incorporadon.

•IN WITNESS WHEREOF, this Amended and Restated Certificate of
Incorporation of the Corporation is executed and attested on behalf, of
NL Industries, Inc. by its officers hereunto duly authorized on this 28th
day of June, 1990.

NL INDUSTRIES, INC.

By:
dis Hartin, President

David B. Garten, Secretary



CERTIFICATE

OF

NL INDUSTRIES, INC.

To: The Secretary of State
State of New Jersey

Pursuant to the provisions of Chapter 9 of Title 14A of
the New Jersey Statutes, and particularly Section 14A:9-5(3), (4)
and (5) thereof, NL Industries, Inc., a corporation organized under

laws of the State of New Jersey, hereby certifies that:

1. The name of the corporation is NL INDUSTRIES, INC.
(the "Corporation").

2. The Board of Directors of the Corporation (the
"Board"), at a meeting duly called and held on April 18, 1990,
approved the Amended and Restated Certificate of Incorporation of
the Corporation attached hereto as Exhibit "A" and directed that
it be submitted to the shareholders of the Corporation.

3. The Amended and Restated Certificate of
Incorporation of the Corporation was duly adopted by the
shareholders of the Corporation at the Annual Meeting of
Shareholders duly called and held on June 28, 1990 (the "Annual:
Meeting"). ; '

4. The number of shares of Common Stock, $1.25 par
value*, entitled to vote at the Annual Meeting on the adoption of
the Amended and Restated Ceirtificate of Incorporation .was
66,101,414. Each such share entitled the record holder thereof to
one vote per share. No shares of any class of securities of the
Corporation are entitled to vote as a class. No other capital
stock of the Corporation was entitled to vote.

5. At the Annual Meeting, the following votes were
registered with respect to the adoption of the Amended and Restated
Certificate of Incorporation of the Corporation:

FOR - 56,622,962 Shares

AGAINST - 3,655,303 shares

ABSTAIN - 2,120,371 Shares

A quorum of the holders of Common Stock was present and
voting at the Annual Meeting and the Amended and Restated



certificate of Incorporation was duly adopted by the affirmative
vote of the holders of at least eighty percent (80%) of the
outstanding shares of Common Stock of the Corporation.

6. The Amended and Restated Certificate of
Incorporation shall become effective upon the date of filing with
the Secretary of State of the State of New Jersey.

IN WITNESS WHEREOF, this Certificate to the Amended and
Restated Certificate of Incorporation of the Corporation is
executed and attested on behalf of the NL Industries, Inc. by its
officers hereunto duly authorized on this 28th day of June, 1990.

NL INDUSTRIES, INC.

By:
Jandis Martin, President

L/
ATTEST:

•David B. Gartervf Secretary

KL—1DAA.LI
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November 20,

- PROPOSED SALE OF TRI-STATE PROPERTIES

Mr. McCelliui has presented for the consideration of the Mining Committee
e request by a representative of a large mining compejiy in the Tri-State District
thtt should Tre desire to sell these properties a price be sutoitted for each of
the three operations. T?e believe that the reasons for the proposed purchase are
to get a greater control of the Tri-̂ tate District, that the mining company in-
volved believes there are subste.ntial ore reserves in these properties and that
they also believe they can operate efficiently and economically.

The National Lead Company has operated in the Tri-State District since
1915 and ell of the mining has been done on Land leases under different terms.
Ke have worked out and abandoned tracts knorn as Nos. 1, 2, 3» 5» 6 and Y.'eiss,
vhicht on the i<hole, have been very profitable to the Company. Vie are at present
operating tracts knorni as ĵ A snd ̂  and are developing for operation tract known
as TTacO) or î . These la'st' three locations ere the subject of this memorandtim
inasmuch as these are the only Tri-State properties the National Lead Company is
interested in at present.

The net remaining book values are as foUows:-

Mine î A - î .
Bldgs. & Eqioipment $8,568.39
Lease & Development _ :: _ $8,568,39

Mine ^B
Bldgs. & Equipment $272,858.38
Lease & Develoiment 271.9A9.8A 544,808.22

Waco
Bldgs. & Equipment $196,660.54
Lease, Land and
Development ' 574.285.03 770.945.57

Total Remaining Investment Ŝ l. 324.322.18

Previous profits from the foregoing properties aret-

Before Depreciation Depreciation Net Profits
and Depletion & Depletion _

Hine #4 $634,̂ 71.86 $202,716.84 $431,755.02
Mine #8 825,451.U 501,552.51 323,898.93
Waco 34.887.08 44.057.50 '

Total $1.494.810.38 $748.326.85 fe746.483.53



MIKE ̂ .

Based on C7.25 zinc and if5.65 lead, on 7?hich basis zinc concentrates
have a value of t48.00 and letd concentrates a value of ̂68. 86, the estimated
opereting profit on the ore reserves of ?iine #8, as of November 1, 1940, of
2,006,768 tons of rock irith a recovery of 3.8655 zinc and .7856 lead is $1,297,257.36.
This *ould mean about 77,385 tons of zinc concentrates and 15,561 tons of lead con-
centrates Yfhich nfould probably take about four to five years to get cut.

The larger mining interests in the Tri-State have already begun to
mechenize their underground operations and from available date mining costs are
reduced from 8 to 10# a rock ton thereby. On the estimated ore reserves this
Kould amount to an additional profit of from $160,000.00 to $200,000.00.

It is possible that the proposed purchaser believes that fuller control
of the output of the District Tiould resvilt in a higher price for concentrates.
The overall profit, therefore, might reach a figure of f 1,500, 000. 00 dependent
upon the outcome of their method of operation and the factors mentioned. T?e re-
commend that the asking price for this property be ?1,000,000.00,

MINE

The reserves of Mine #4 are estimated at 76,000 tons of rock which
should yield, at present prices, $98,147.03 based on recovery of 9.39 zinc and
.66 lead. All the knoTm ore in this mine has been taken out. This is an old
mine vihich is nearing exhaustion. 17e may be able to foUov faces for several
years or we may run out of ore very shortly. We recommend that rre ask $150,000.00
for this property, $25,000 to be payable in cash and the balance to be returned from
one-half the net operating profit.

WACO

As of November 1, 1940, the ore reserve tras 700,500 tons which on es-
timated recoveries would yield 32,747 tons of zinc concentrates and 570 tons of
lead concentrates. At present metal markets of $48.00 for zinc concentrates and
$68.86 for lead concentrates the mining of the estijnated ore reserve on this pro-
perty would result in e net operating profit of about $500,000.00. We recommend
that the asking price of this property be $750,000.00. Although this does not
seem fully justified by the estimated profit, our price is also influenced by the
fact that this property still has opportunity to increase the ore reserve by
further development. We are motivated also Toy the fact that our investment in
this property is $780,000.00.
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The hiining Committee recommends that the Executive Committee authorize
Mr. McCallum to negotiate for the sale of the Tri-State Properties with asking
prices as follows:

Mine j?4 :- 150,000.00
« #8 1,000,000.00

Waco 750.000.00

Total 1̂.900.000.00

The Mining Committee also recommends that in his negotiations Kr. .McCallum
should obta.in $1,000,000.00 of the eventual closing price in cash.

The Mining Committee.

v^
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SMELTING AND REFEOKG Co.
INTERNATIONAL OmCE BUILDING^

722 CHESTNUT STREET

I MCCiLLUM .:.f.H«f.. ST.JLOUIS

ury 11, 1941

fi-T. Fletcher '.V. RocV:'.vell, President
National Lead Conioar.y
111 3roa6-;.-y, :>..-'^tork, u .Y .

r̂ ..:r. r;oci':v.'ell:

llr. Evans has '.vritten a letter v.ith a proposal
for purchase of all of our Tri-3tate properties, includ-
ing le^-ses, stores anc e^iUioment, and other items owned
by us in the Eistrict. This proposal Is as folloTs:

"A total purchase price of (500,000, payable
450,000 cash and the balance to be paid by applying
one-half the profits fron! thp. operation of the
properties, it beir.g understood that no general
overhead expense v;lil be chargeable to the operation."

I will appreciate your advice as to future pro-
cedure. Mr. Evans' letter has been acknov.-ledged 7;ith the
statement the proposal -.vill have due consideration.

It is obvious that :£r. Evans' principals have
set a lov, starting price for further negotiations and hope
to secure the properties at a lov; cash investment and make
paynent on a basis only a little better than royalty in
amount and dependent on continued profitable operation.

For your information, our general overhead on the
Tri-State operation averages about £3 cents per ton. A
large portioa of this ivould not be charged to expense under
Mr. Evans' proposal.

Yours respectfully.

JMcC



Uarch 21, 19U

Ur. L* G. Baichh&rd, Chairman
Ulning Comnittee

Dear Sirs

At a meeting of the Ibcecutive Comaittee held

todey the following resolution was adopted:

RESOLViZ}, th&t this Committee concurv in
the recomoendation of the Uining Committee
that the offer made for our Tri->St£t« property,
&S noted in letter from Mr. Jean UcCallum,
Tice President, St. Louie Smelting & RefiniJig
Compeny, be reftieed.

Toure

Secretaiy

Copy to Kr. KcCallua



MIKING COl-HITTEE RECOI5.:ZHBATIOK

TRI STATE OPERATIONS - NO. 4 MINE

Ov;ing to a steady decline in the grade of the remaining
ore, nearly complete ê iiaustion of the ore bodies, higher costs and
acute rian-pov;er shortage, there appears to be little possibility of
continuing this property in profitable operation on Company acco\int.
A net profit of only $1,300 was realized'in 1943. There is, however,
a probability that the mine can be kept in profitable operation for
sometime by responsible leasers and Mr. McCallum proposes, therefore,
to sub-lease the mine, keeping the mill in operation on Company account
to mill the ore produced by leasers and to continue to mill tailings.

The proposed sub-lease provides for:

1. A term to end December 1st 1945. (The expiration
date of our lease on the property).

2. Use by leasers of all of our mining equipment.

3. Sale to us by leasers of all ore produced, at
70̂  of the cash value of the ore, including pre-
miums, as determined by the sale of concentrates.

4. Payment by us, out of money accrueing to leasers
through sale of ore to us, of 10̂  royalty due land
ov.Tiers.

5. Cancellation of sub-lease upon 10 days notice by
either party should the arrangement not be mutually
profitable.

The Mining Committee recommends that Mr. McCallum* s pro-
posed course be authorized.

February 28, 19M



722 CHESTNUT STREET

ST.LOITIS

February ?5, 1944

vr . J. ;. L'artino, Assistant Comptroller
:. . t 'on- i l Lead Company
! rt I L : I K G

:-?-ir Mr. Martino:

During the past fourteen months the Ko. 4 Mine situated in
Dklahona, sone four miles south of the Ballard Mill has been operating on
2 clo50 rcargin, showing a loss part of the time and a profit during the
latter part of 1943 due to allocations of a C-50 quota.

Effort has been made during 1943 to develop ore reserves
tJ'.rourh development v;ork in several areas including the sou thvr-e stern sec-
tions, v;here several thousand dollars have been expended in churn drilling

Grade of ore has been decreasing throughout the year and
tonnage has fallen off, due to man-povrer shortage. Costs have increased
as tonnage has decreased.

Data covering the 1943 operations are shovm belov;
tions for January, 1944 showed a loss of a little more than

Opera-

Konth
1943

Jan.
Feb.
!.:ar.
Aor.
Kay
June
July
Aug.
Sept.
Oct.
Hov.
Dec.

Rock Tons

3,354
3,103
2,717
3,282
2,379
2,627
2,429
2,388
2,436
2,337
2,784
2,220

% Recovery
Zinc-Lead

6.11
5.45
5.74
5.97
6.30
5.39
5.85
9.18
5.53
7.64
5.51
5.02

.39

.48

.26

.60

.29

.28

.14

.25

.00

.00

.29

.00

Tons Concentrated
Zinc - Lead

205.0
169.0
156.0
196.0
126.00
142.0
142.04
219.30
134.62
178.55
153.80
111.54

13.0
15.0
7.0
20.0
6.92
7.00
3.42
5.89
0.00
0.00
8.00
0.00

Onerating
and Net Profit

512.04
1485.04
2809.13
489.56
5630.37
4378.09
15.. 46

12137.31
1630.74
5051.30
1222.84
2037.73

1943 32,054
Totals

listed belov;:

6703 27 1933.41 86795 1293.29

The main factors in the consideration of No. 4 Mine are

!• Ore Reserve^: Drilling has sho\Yn some prospective (



.Vr. J. A. ::artino - 2 - February 25, 1944

ore tonnage to the southv.-est. Development of this
area would require either extensive drifting in ground
\vhich might not be productive, or a new shaft, road,
ramp and hopper. This prospective ore reserve might
be of considerable value, but must be proven. \Vhat-
ever value it mi.jht have at the moment could change ad-
versely by actiofx of the Quota Committee.

2. yan-Pov;er: Present man-pov;er shortage makes it impos-
sible to operate at a reasonable cost. Recent low pro-
H.Mctivity per man-shift places No. 4 Mine in class 2
"under .Var Production Board classification. This means
that available man-power is supplied to class 1 mines
such as Eallard and' sc;~.e of the Eagle Picher mines be-
fore Ko. 4 mine receives any help. It is, therefore,
imoosslble to increase production sufficiently to make
satisfactory tonnage and costs.

3. Costs: The tabxilated data above shows the steady in-
crease in costs, decrease in tonnage of both ore and
concentrates, and the adverse financial trend. The
prospective ne\v ore at still greater distance from the
shaft offers little inducerient in viev.' of the man-pov/er
situation and the uncertainty of continued C-quotas.

4. Quotas: The present C-50 quota is undoubtedly as good
as can be expected on this mine. A C-0 quota does not
show profit at present costs and productions. In all
probability the C-quota will be adversely modified or
cut off vrithin a fe\v months.

5. OccuTjational Disease Liability: Oklahoma has no oc-
cupational disease lav;s. These cases are, therefore,
an increasing hazard v;hich becomes greater as proximity
to shut down approaches.

6. Lease Possibilities: It has been the custom throughout
many years in the Tri-State area to lease a property
when it reaches a non-profitable or largely depleted
condition. High grade leasers in the District* are able
to secure a man-pov/er supply from applicants vvhom the
companies cannot employ due to their higher physical
requirements. V/e have contacted one of the best leasers
in the District vfho has examined the mine and will make
a contract with us as outlined in the accompanying copy
of proposed lease. The benefits from carrying out this
plan are appraised as follows:

1. Prospective operating loss will be avoided.

2. Probably one half of the man-power nov; used in
No. 4 Mine (32) will agree to work at No. ̂  Mine . Ji



ICr. J. A. Hartino - 3 - February 25, 39A4

where ample ore reserves exist and where our man-
power is also short.

3. The greater part of the remainder who vill not
continue to work for us will secure employr.ent
elsewhere. The occu^oational disease hazard which
almost certainly will develop on a general shut-
dovm will be reduced proportionally.

4. All ore mined by leaser v;ill be milled through
the Ko. 4 mill at some assured profit.

5. The Mill will ooerate on such ore as is mined,
plus all remaining time on tailings.

7. Summary: The No. 4 mill should operate throughout
the larger portions of this year at a substantial pro-
fit.. Vrnen the tailings pile is exhausted it v;ill be
shut doxvn, unless the mine operations by leaser would
justify part time operation. Occupational disease
hazard would be reduced a substantial amount.

Recomm3ndati6n

It is recoraniended that the enclosed lease be approved
and mining operation cease at No. 4 Mine.

Xours very truly.

Manager



Hatch 9,

Mr. Je»n KeCalltBt,
St. Lnuis Sziclti&g £ Hefiaisf Vorke

Sir:

At e EaetiDt; cf the Executive Cocr.ltte« he-Id

resolution v&e adopted:

ESSOLTED, th&t th« propotel tobetiiied
. Joan KcC«.lli3a, Kaoacar of tha St. Louis

& Befiniog Vorico, In leiUr of
25, 19W; to Kr. J. A. Kartlno, Chainsan,

stiitcQi to Guble&se th%t cdrtfti&
f. property knova et the Bo. H ^fio

in Ottev& County, OVrlahocft, ^e end the eatio i«
hereby &pprove&.

Teure

oo Kr. Karti&e,
CocadtU*



(Excerpt from Executive Conmittee minutes of October 23,

Approval was given to the proposal subnitted by the Mining

Conmittee to sell to the C & H Mining Conpany, for a price

of $15iOOO.OO, the No. k mill and leased mining equipment

in the Tri-State District and to assign the lease on Ko. k

mining property at an overriding royalty of Zjc.
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FART X

ITEM 1. BUSINESS

General

NL Industries, Inc., organized as a New Jersey corporation in 1891,
conducts its operations through its principal wholly-owned subsidiaries, Kronos,
Inc. and Rheox, Inc. Valhi, Inc. and Tremont Corporation, each affiliates of
Contran Corporation, hold 52% and 18%, respectively, of NL's outstanding common
stock. Contran holds, directly or through subsidiaries, approximately 90% of
Valhi's and 44% of Tremont's outstanding common stock. Substantially all of
Contran's outstanding voting stock is held by trusts established for the benefit
of the children and grandchildren of Harold C. Simmons of which Mr. Simmons is
the sole trustee. Mr. Simmons, the Chairman of the Board of NL and the Chairman
of the Board, President and Chief Executive Officer of each of Contran and Valhi
and a director of Tremont, may be deemed to control each of such companies. NL
and its consolidated subsidiaries are sometimes referred to herein collectively
as the "Company".

Kronos is the world's fourth largest producer of titanium dioxide pigments
("TiOj") with an estimated 11% share of the worldwide market. Approximately one-
half of Kronos' 1994 sales volume was in Europe, where Kronos is the second
largest producer of Ti02. Kronos accounted for 87% of the Company's sales and
72% of its operating income in 1994. Rheox is the world's largest producer of
rheological additives for solvent-based systems, supplying an estimated 40% of
the worldwide market.

The Company's objectives are to (i) focus on continued cost control, (ii)
deleverage during the current up cycle and (iii) invest in certain cost effective
debottlenecking projects to increase Ti02 production capacity.

Kronos

Industry

Titanium dioxide pigments are chemical products used for imparting
whiteness, brightness and opacity to a wide range of products, including paints,
paper, plastics, fibers and ceramics. T1O2 Is considered to be a "quallty-of-
life" product with demand affected by the gross domestic product in various
regions of the world.

Demand, supply and pricing of Ti02 have historically been cyclical. The
last cyclical peak for Ti02 prices occurred in early 1990 with a cyclical low
point reached in the third quarter of 1993. The Company's average selling prices
for T102 began an upward trend during 1994 and prices at the end of 1994 were
about 10% higher than the 1993 low point, but were still approximately 26% below
those of the last cyclical peak in 1990.

The Company believes that the Ti02 industry has significant long-term
potential. During the early 1990s, the Ti02 industry operated at lower capacity
utilization levels relative to the high utilization levels prevalent during the
late 1980s, in part because of the slow recovery from the worldwide recession but
primarily due to the impact of capacity additions since the late 1980s. The
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Company expects that the Ti02 industry will recover more slowly compared with the
previous recovery in the late 1980s , primarily because of the more gradual nature
of recent growth of the worldwide economy and the impact of capacity additions
since the late 1980s. Recent improvements in economic growth rates have resulted
in increased demand for Ti02. Industry capacity utilization, which the Company
believes was less than 90% during 1990 through 1993, was about 92% in 1994 and
is continuing to rise due to improved demand.

Kronos has an estimated 18% share of European Ti02 sales and an estimated
9% share of U.S. Ti02 sales. Consumption per capita in the United States and
Western Europe far exceeds that in other areas of the world and these regions are
expected to continue to be the largest geographic markets for Ti02 consumption.
If the economies in Eastern Europe, the Far East and China continue to develop,
a significant market for Ti02 could emerge in those countries and Kronos believes
that it is well positioned to participate in growth in the Eastern European
market. Geographic segment information is contained in Note 3 to the
Consolidated Financial Statements.

Products and operations

The Company believes that there are no effective substitutes for Ti02.
However, extenders such as kaolin clays, calcium carbonate and polymeric
opacifiers are used in a number of Kronos' markets. Generally, extenders are
used to reduce to some extent the utilization of higher cost Ti02. The use of
extenders has not significantly affected Ti02 consumption over the past decade
because extenders generally have, to date, failed to match the performance
characteristics of Ti02. The Company believes that the use of extenders will not
materially alter the growth of the Ti02 business in the foreseeable future.

Kronos currently produces over 40 different Ti02 grades, sold under the
Kronos and Titanox trademarks, which provide a variety of performance properties
to meet customers' specific requirements. Kronos' major customers include
International paint, paper and plastics manufacturers.

Kronos is one of the world's leading producers and marketers of
Kronos and its distributors and agents sell and provide technical services for
Its products to over 5,000 customers with the majority of sales In Europe, the
United States and Canada.

Kronos ' international operations are conducted through Kronos
International, Inc. ("KII"), a German-based holding company formed in 1989 to
manage and coordinate the Company's manufacturing operations in Germany, Canada,
Belgium and Noirway, and its sales and marketing activities in over 100 countries
worldwide. The Company believes that KII's structure allows it to capitalize on
expertise and technology developed in Germany over a 60-year period.

Kronos and its predecessors have . produced and marketed Ti02 in North
America and Europe for over 70 years. As a result, Kronos believes that it has
developed considerable expertise and efficiency in the manufacture, sale,
shipment and service of its products in domestic and international markets. By
volume, one-half of Kronos' 1994 Ti02 sales were to Europe, with 36% to North
America and the balance to export markets.
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Kronos is also engaged in the mining and sale of ilmenite ore (a raw
material used in the sulf ate pigment production process) , and the manufacture and
sale of iron-based water treatment chemicals (derived from co-products of the
pigment production processes) . Water treatment chemicals are used as treatment
and conditioning agents for industrial effluents and municipal wastewater and in
the manufacture of iron pigments.

Manufacturing process and raw materials

is manufactured by Kronos using either the chloride or sulfate pigment
production process . Although most end-use applications can use pigments produced
by either process, chloride process pigments are generally preferred in certain
segments of the coatings and plastics applications, and sulfate process pigments
are generally preferred for paper, fibers and ceramics applications. Due to
environmental factors and customer considerations, the proportion of Ti02
industry sales represented by chloride process pigments has increased relative
to sulfate process pigments in the past few years. Approximately two- thirds of
Kronos' current production capacity is based on an efficient chloride process
technology .

Kronos produced 357,000 metric tons of Ti02 in 1994, compared to 352,000
metric tons in 1993 and 358,000 metric tons in 1992. Kronos believes its annual
attainable production capacity is approximately 380,000 metric tons, including
its one-half interest in the joint' venture -owned Louisiana plant (see "Ti02
manufacturing joint venture"). The Company plans to spend $25 million in capital
expenditures over the next three years for a debottlenecking project at Its
Leverkusen, Germany chloride process plant that is expected to Increase the
Company's annual attainable production capacity by 20,000 metric tons to
approximately 400,000 tons in 1997.

The primary raw materials used in the Ti02 chloride production process are
chlorine, coke and titanitun- containing feedstock derived from beach sand ilmenite
and rutile. Chlorine and coke are available from a number of suppliers.
Titanium- containing feedstock suitable for use in the chloride process is
available from a limited number of suppliers around the world, principally in
Australia, Africa, India and the United States. Kronos purchases slag refined
from beach sand ilmenite from Richards Bay Iron and Titanium (Proprietary) Ltd.
(South Africa), approximately 50% of which is owned by Q.I.T. Fer et Titane Inc.
("QIT"), an indirect subsidiary of RTZ Corp. Natural rutile ore is purchased
primarily from suppliers located in Australia and Africa.

The primary raw materials used in the TiOj sulfate production process are
sulfuric acid and titanium- containing feedstock derived primarily from rock and
beach sand Ilmenite . Sulfuric acid is available from a number of suppliers .
Titanium- containing feedstock suitable for use in the sulfate process is
available from a limited number of suppliers around the world. Currently, the
principal active sources are located in Norway, Canada, Australia, India and
South Africa. As one of the few vertically- integrated producers of sulfate
process pigments, Kronos operates a rock ilmenite mine near Hauge 1 Dalane,
Norway, which provided all of Kronos' feedstock for its European sulfate process
pigment plants in 1994. Kronos' mine is also a commercial source of rock
ilmenite for other sulfate process producers in Europe. The Company believes It
supplies nearly 40% of the Western European demand, including the Company, for
sulfate feedstock. Kronos also purchases sulfate grade slag under contracts
negotiated annually with QIT and Tinfos Titanium and Iron K/S.
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Kronos believes the availability of titanium-containing feedstock for both
the chloride and sulfate processes is adequate in the near term; however,
tightening supplies for the chloride process may be encountered in the late
1990s. Kronos does not anticipate experiencing any interruptions of its raw
material supplies.

TIO2 laanufacturing Joint venture

In October 1993, Kronos formed a manufacturing joint venture with Tioxide
Group, Ltd., a wholly-owned subsidiary of Imperial Chemicals Industries PLC
("Tioxide"). The joint venture, which is equally owned by subsidiaries of Kronos
and Tioxide (the "Partners"), owns and operates the Louisiana chloride process
Ti02 plant formerly owned by Kronos. Production from the plant is shared equally
by Kronos and Tioxide pursviant to separate offtake agreements.

A supervisory committee, composed of four members, two of whom are
appointed by each Partner, directs the business and affairs of the joint venture.
Including production and output decisions. Two general managers, one appointed
and compensated by each Partner, manage the day-to-day operations of the joint
venture acting under the direction of the supervisory committee.

The manufacturing joint venture is intended to be operated on a break-even
basis and, accordingly, Kronos' transfer price for its share of the Ti02 produced
is equal to its share of the joint venture's production costs and interest
expense. Kronos' share of the production costs are reported as cost of sales as
the related Ti02 acquired from the joint venture is sold, and its share of the
joint venture's interest expense is reported as a component of interest expense.

Competition

The Ti02 industry is highly competitive. During the late 1980s worldwide
demand approximated available supply and the major producers, including Kronos,
were operating at or near available capacity and customers generally were served
on an allocation basis. During the early 1990s, supply exceeded demand,
primarily due to new chloride process capacity coming on-stream. Relative
supply/demand relationships, which had a favorable impact on industry-wide prices
during the late 1980s, had a negative Impact during the recent downward cycle.
During 1994, demand growth resulting from improved economic conditions, coupled
with limited capacity increases, improved industry capacity utilization to about
92% and resulted in increases in worldwide prices. During the last upturn cycle,
which ended in early 1990, peak average Ti02 prices were 'about 70% higher than
the previous trough.

New plant capacity additions in the worldwide Ti02 market are slow to
develop because of the significant capital expenditures and substantial lead time
(typically three to five years in the Company's experience) for, among other
things, planning, obtaining environmental approvals and construction.

Kronos competes primarily on the basis of price, product quality and
technical service, and the availability of high performance pigment grades.
Although certain Ti02 grades are considered specialty pigments, the majority of
grades and substantially all of Kronos' production are considered commodity
pigments with price generally being the most significant competitive factor.
Kronos has an estimated worldwide Ti02 market share of 11%, and believes that it
is the leading marketer of Ti02 in a number of countries, including Germany and
Canada.
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Kronos' principal competitors are E.I. du Pont de Nemours & Co. ("DuPont");
Imperial Chemical Industries PLC (Tioxide); Hankoti PLC (SCM Chemicals); Kemira
Oy; Ishihara Sangyo Kaisha, Ltd.; Bayer AG; Thann et Mulhouse; and Kerr-McGee
Corporation. These eight competitors have estimated individual worldwide market
shares ranging from 4% to 21%, and an estimated aggregate 74% share. DuPont has
over one-half of total U.S. Ti02 production capacity and is Kronos' principal
North American competitor.

Kronos has completed a major environmental protection and improvement
program that commenced in the early 1980s to replace or modify its Ti02
production facilities for compliance with various environmental laws by their
respective effective dates. All of Kronos' plants now use either the low waste-
yielding chloride process, or the sulfate process with reprocessing or
neutralization of waste acid. Although these upgrades increased operating costs,
they are expected to reduce future capital expenditures that Kronos would
otherwise need to incur as environmental standards are increased. See
"Regulatory and Environmental Matters".

Rheox

Products and operations

Rheological additives control the flow and leveling characteristics for a
variety of products, including paints, inks, lubricants, sealants, adhesives and
cosmetics. Organoclay rheological additives are clays which have been chemically
reacted with organic chemicals and compounds. Rheox produces rheological
additives for both solvent-based and water-based systems. Rheox believes it is
the world's largest producer of rheological additives for solvent-based systems,
supplying approximately 40% of the worldwide market, and is also a supplier of
rheological additives used in water-based systems. Rheological additives for
solvent-based systems accounted for 84% of Rheox's sales in 1994, with the
remainder being principally rheological additives for water-based systems. Rheox
introduced a nximber of new products during the past three years, many of which
are for water-based systems, which currently represent a larger portion of the
market than solvent-based systems. As a result, the portion of Rheox's sales
representing additives for water-based systems has Increased from 10% to 16%
during the past few years. The Company believes water-based additives will
account for an increasing portion of the market in the long term. Rheox also
focused on product development for environmental applications with new products
Introduced for non-volatile additives in both water-based and solvent-based
coatings.

Sales of rheological additives generally follow overall economic growth in
Rheox's principal markets and are influenced by the volume of shipments of the
worldwide coatings industry. Since Rheox's rheological additives are used in
industrial coatings, plant and equipment spending has an influence on demand for
this product line.

Manufacturing process and raw materials

The primary raw materials utilized in the production of rheological
additives are bentonite clays, hectorite clays, quaternary amines, polyethylene
waxes and castor oil derivatives. Bentonite clays are currently purchased under
a three-year contract, renewable through 2004, with a subsidiary of Dresser
Industries, Inc. ("Dresser"), which has significant bentonite reserves in
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Wyoming. This contract assures Rheox the right to purchase its anticipated
requirements of bentonite clays for the foreseeable future, and Dresser's
reserves are believed to be sufficient for such purpose. Hectorite clays are
mined from Company-owned reserves in Newberry Springs, California, which the
Company believes are adequate to supply its needs for the foreseeable future.
The Newberry Springs ore body contains the largest known commercial deposit of
hectorite clays in the world. Quaternary amines are purchased primarily from a
joint venture company 50%-ovmed by Rheox and are also generally available on the
open market from a number of suppliers. Castor oil-based rheological additives
are purchased from sources in the United States and abroad. Rheox has a supply
contract with a manufacturer of these products which may not be terminated
without 180 days notice by either party.

Competition

Competition in the specialty chemicals industry is generally concentrated
in the areas of product uniqueness, quality and availability, technical service,
knowledge of end-use applications and price. Rheox's principal competitors for
rheological additives for solvent-based systems are Laporte PLC and Sud-Chemie
AG. Rheox's principal competitors for water-based systems are Rohm and Haas
Company, Hercules Incorporated, The Dow Chemical Company and Union Carbide
Corporation.

Research and Development

The Company's anntial expenditures for research and development and
technical support programs have averaged approximately $10 million annually
during the past three years with Kronos accounting for approximately three-
quarters of the annual spending. Research and development activities related to
Ti02 are conducted principally at the Leverkusen, Germany facility. Such
activities are directed primarily toward improving both the chloride and sulfate
production processes, improving product quality and strengthening Kronos'
competitive position by developing new pigment applications. Activities relating
to rheological additives are conducted primarily in the United States and are
directed towards the development of new products for water-based systems,
environmental applications and new end-use applications for existing product
lines.

Patents and Trademarks

Patents held for products and production processes are believed to be
important to the Company and contribute to the continuing business activities of
Kronos and Rheox. The Company continvially seeks patent protection for its
technical developments, principally in the United States, Canada and Europe, and
from time to time enters into licensing arrangements with third parties. In
connection with the formation of the manufacturing joint venture with Tioxide,
Kronos and certain of its subsidiaries exchanged proprietary chloride process and
product technologies with Tioxide and certain of its affiliates. Use by each
recipient of the other's technology in Europe is restricted until October 1996.
See "Kronos - Ti02 manufacturing joint venture".

The Company's major trademarks, including JCronos, Titanox and Rheox, are
protected by registration in the United States and elsewhere with respect to
those products it manufactures and sells.
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Foreign Operations

The Company's chemical businesses have operated in international markets
since the 1920s. Most of Kronos' current production capacity is located in
Europe and Canada, and approximately one-third of Rheox's sales in the past three
years have been attributable to European production. Approximately three-
quarters of the Company's 1994 consolidated sales were attributable to non-U.S.
customers, including 13% attributable to customers in areas other than Europe and
Canada. Foreign operations are subject to, among other things, currency exchange
rate fluctuations and the Company's results of operations have in the past been
both favorably and unfavorably affected by fluctuations in currency exchange
rates. Effects of fluctuations in currency exchange rates on the Company's
results of operations are discussed in Item 7 - "Management's Discussion and
Analysis of Financial Condition and Results of Operations."

Political and economic uncertainties in certain of the countries in which
the Company operates may expose it to risk of loss. The Company does not believe
that there is currently any likelihood of material loss through political or
economic instability, seizure, nationalization or similar event. The Company
cannot predict, however, whether events of this type in the future could have a
material effect on its operations. The Company's manufacturing and mining
operations are also subject to extensive and diverse environmental regulation in
each of the foreign countries in which they operate. See "Regulatory and
Environmental Matters".

Customer Base and Seasonality

The Company believes that neither its aggregate sales nor those of any of
its principal product groups are concentrated in or materially dependent upon any
single customer or small group of customers. Neither the Company's business as
a whole nor that of any of its principal product groups is seasonal to any
significant extent. Due in part to the increase in paint production in the
spring to meet the spring and summer painting season demand, Ti02 sales are
generally higher in the second and third calendar quarters than in the first and
fourth calendar quarters. Sales of rheological additives are influenced by the
worldwide industrial protective coatings industry, where second calendar quarter
sales are generally the strongest.

Employees

As of December 31, 1994, the Company employed approximately 3,100 persons
(down from approximately 3,200 at December 31, 1993), excluding the joint venture
employees, with approximately 400 employees in the United States and
approximately 2,700 at sites outside the United States. Hourly employees in
production facilities worldwide are represented by a variety of labor unions,
with labor agreements having various expiration dates. The Company believes its
labor relations are good.
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Regulatory and Environmental Hatters

Certain of the Company's businesses are and have been engaged in the
handling, manufacture or use of substances or compounds that may be considered
toxic or hazardous within the meaning of applicable environmental laws. As with
other companies engaged in similar businesses, certain past and current
operations and products of the Company have the potential to cause environmental
or other damage. The Company has Implemented and continues to implement various
policies and programs in an effort to minimize these risks. The policy of the
Company is to achieve compliance with applicable environmental laws and
regulations at all its facilities and to strive to improve its environmental
performance. It is possible that future developments, such as stricter
requirements of environmental laws and enforcement policies thereunder, could
adversely affect the Company's production, handling, use, storage,
transportation, sale or disposal of such substances.

The Company's U.S. manufacturing operations are governed by federal
environmental and worker health and safety laws and regulations, principally the
Resource Conservation and Recovery Act, the Occupational Safety and Health Act,
the Clean Air Act, the Clean Water Act, the Safe Drinking Water Act, the Toxic
Substances Control Act and the Comprehensive Environmental Response, Compensation
and Liability Act, as amended by the Superfund Amendments and Reauthorization Act
("CERCLA"), as well as the state counterparts of these statutes. The Company
believes that all of its U.S. plants and the Louisiana plant owned and operated
by the joint venture are in substantial compliance with applicable requirements
of these laws. From time to time, the Company's facilities may be subject to
environmental regulatory enforcement under such statutes. Resolution of such
matters typically involves the establishment of compliance programs.
Occasionally, resolution may result in the pa3rment of penalties, but to date such
penalties have not involved amounts having a material adverse effect on the
Company's consolidated financial position, results of operations or liquidity.

The Company's European and Canadian production facilities operate in an
environmental regulatory framework in which governmental authorities typically
are granted broad discretionary powers which allow them to issue operating
permits required for the plants to operate. The Company believes that all its
plants are in substantial compliance with applicable environmental laws.

While the laws regulating operations of industrial facilities in Europe
vary from country to country, a common regulatory denominator is provided by the
European Union (the "EU"). Germany, Belgium and the United Kingdom, members of
the EU, follow the initiatives of the EU. Norway, although not a member,
generally patterns its environmental regulatory actions after the EU. The
Company believes that Kronos is in substantial compliance with agreements reached
with European environmental authorities and with an EU directive to control the
effluents produced by Ti02 production facilities. The Company believes that
Rheox is in substantial compliance with the environmental regulations in Germany
and the United Kingdom.

In order to reduce sulfur dioxide emissions into the atmosphere, Kronos is
currently installing off-gas desulfurization systems at its German and Norwegian
plants at an estimated cost of $32 million and expects to complete the systems
in 1996. Kronos intends to install a $10 million off-gas desulfurization system
at its Belgian plant by 1998. The manufacturing joint venture has installed a
$17 million off-gas desulfurization system at the Louisiana plant which commenced
operation in early 1995. In addition, Kronos expects to complete an $11 million
water treatment chemical purification project at its Leverkusen, Germany facility
in 1996.
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Kronos' ilmenite mine near Hauge i Dalane had a permit for the offshore
disposal of tailings through February 1994. In February 1994, Kronos completed
an onshore disposal system to replace the offshore disposal of tailings.

The Quebec provincial government has environmental regulatory authority
over Kronos' Canadian chloride and sulfate process Ti02 production facilities in
Varennes, Quebec. The provincial government regulates discharges into the St.
Lawrence River. In May 1992, the Quebec provincial government extended Kronos'
right to discharge effluents from its Canadian sulfate process Ti02 plant into
the St. Lawrence River until June 1994. Kronos completed a new $25 million waste
acid neutralization facility and discontinued discharging waste acid effluents
into the St. Lawrence River in June 1994. Notwithstanding the above-described
agreement, in March 1993 Kronos' Canadian subsidiary and two of its directors
were charged by the Canadian federal government with five violations of the
Canadian Fisheries Act relating to discharges into the St. Lawrence River from
the Varennes sulfate process Ti02 production facility. The penalty for these
violations, if proven, could be up to Canadian $15 million. Additional charges,
If brought, could involve additional penalties. The Company has moved to dismiss
the case. The Company believes that this charge is inconsistent with the
extension granted by provincial authorities, referred to above.

The Company's future capital expenditures related to its ongoing
environmental protection and improvement program are currently expected to be
approximately $57 million, including $33 million in 1995.

The Company has been named as a defendant, potentially responsible party
("PRP"), or both, pursuant to CERCLA and similar state laws, in approximately 80
governmental enforcement and private actions associated with waste disposal sites
and facilities currently or previously owned, operated or used by the Company,
many of which are on the U.S. Environmental Protection Agency's Superfund
National Priorities List or similar state lists. See Item 3 - "Legal
Proceedings".

ITEM 2. PROPERTIES

Kronos currently operates four Ti02 facilities in Europe (Leverkusen and
Nordenham, Germany; Langerbrugge, Belgium; and Fredrikstad, Norway). In North
America, Kronos has a facility in Varennes, Quebec, Canada and, through the
manufacturing joint venture described above, a one-half interest in a plant In
Lake Charles, Louisiana which commenced production in 1992. Certain of the
Company's properties collateralize long-term debt agreements. See Note 10 to the
Consolidated Financial Statements.

Kronos' principal German operating subsidiary leases the land under its
Leverkusen Ti02 production facility pursuant to a lease expiring In 2050. The
Leverkusen facility, with approximately one-third of Kronos' current TiO^
production capacity, is located within the lessor's extensive manufacturing
complex, and Kronos is the only unrelated party so situated. Under a separate
supplies and services agreement, which expired in 1991 and to which an extension
through 2011 has been agreed in principle, the lessor provides some raw
materials, auxiliary and operating materials and utilities services necessary to
operate the Leverkusen facility. Kronos and the lessor are continuing
discussions regarding a definitive agreement for the extension of the supplies
and services agreement. Both the lease and the supplies and services agreement
restrict Kronos' ability to transfer ownership or use of the Leverkusen facility.
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All of Kronos' principal production facilities described above are owned,
except for the land under the Leverkusen facility. Kronos has a governmental
concession with an unlimited term to operate its ilmenite mine in Norway.

Specialty chemicals are produced by Rheox at facilities in Charleston, West
Virginia; Newberry Springs, California; St. Louis, Missouri; Livingston, Scotland
and Nordenham, Germany. All of such production facilities are owned.

ITEM 3. LEGAL PROCEEDINGS

Lead pigment litigation

The Company was formerly involved in the manufacture of lead pigments for
use in paint and lead-based paint. The Company has been named as a defendant or
third party defendant in various legal proceedings alleging that the Company and
other manufacturers are responsible for personal injury and property damage
allegedly associated with the use of lead pigments. The Company is vigorously
defending such litigation. Considering the Company's previous involvement in the
lead pigment and lead-based paint businesses, there can be no assurance that
additional litigation, similar to that described.below, will not be filed. In
addition, various legislation and administrative regulations have, from time to
time, been enacted or proposed that seek to (a) impose various obligations on
present and former manufacturers of lead pigment and lead-based paint with
respect to asserted health concerns associated with the use of such products and
(b) effectively overturn court decisions in which the Company and other pigment
manufacturers have been successful. One such bill that would subject lead
pigment manufacturers to civil liability for damages caused by lead-based paint
on the basis of market share, and that extends certain statutes of limitations,
passed the Massachusetts House of Representatives in 1993. The same bill,
reintroduced in the Massachusetts legislature in 1994 and defeated in the House
of Representatives, was again reintroduced in 1995. No legislation or
regulations have been enacted to date which are expected to have a material
adverse effect on the Company's consolidated financial position, results of
operations or liquidity. The Company has not accrued any amounts for the pending
lead pigment litigation. Although no assurance can be given that the Company
will not incur future liability in respect of this litigation, based on, among
other things, the results of such litigation to date, the Company believes that
the pending lead pigment litigation Is without merit. Liability, if any, that
may result is not reasonably capable of estimation.

In 1989 and 1990, the Housing Authority of New Orleans ("HANO") filed
third-party complaints for indemnity and/or contribution against the Company,
other alleged manufacturers of lead pigment (together with the Company, the
"pigment manufacturers") and the Lead Industries Association (the "LIA") in 14
actions commenced by residents of HANO units seeking compensatory and punitive
damages for injuries allegedly caused by lead pigment. The actions in the Civil
District Court for the Parish of Orleans, State of Louisiana were dismissed by
the district court in 1990. Subsequently, HANO agreed to consolidate all the
cases and appealed eleven of them. In March 1992, the Louisiana Court of
Appeals, Fourth Circuit, dismissed HANO's appeal as untimely with respect to
three of these cases. With respect to the other eight cases Included in the
appeal, the court of appeals reversed the lower court decision dismissing the
cases due to inadequate pleading of facts. These eight cases have been remanded
to the district court for further proceedings. In November 1994, the district
court granted defendants' motion for summary judgment In one of the eight
remaining cases.
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In December 1991, the Company received a copy of a complaint filed in the
Civil District Court for the Parish of Orleans seeking indemnification and/or
contribution against the Company and eight other defendants for approximately
$4.5 million in settlements paid to HANO residents (Housing Authority of New
Orleans v, Hoechst Celanese Corp., et al.. No. 91-28067). These claims appear
to be based upon the same theories which HANO had previously filed. The Company
has not been served.

In June 1989, a complaint was filed in the Supreme Court of the State of
New York, County of New York, against the pigment manufacturers and the LIA.
Plaintiffs seek damages, contribution and/or indemnity in an amount in excess of
$50 million for monitoring and abating alleged lead paint hazards in public and
private residential buildings, diagnosing and treating children allegedly exposed
to lead paint in city buildings, the costs of educating city residents to the
hazards of lead paint, and liability in personal injury actions against the City
and the Housing Authority based on alleged lead poisoning of city residents (The
City of New York, the New York City Housing Authority and the New York City
Health and Hospitals Corp, v. Lead Industries Association, Inc,, et al,, No.
89-4617). In December 1991, the court granted the defendants' motion to dismiss
claims alleging negligence and strict liability and denied the remainder of the
motion. In January 1992, defendants appealed the denial. The Company has
answered the remaining portions of the complaint denying all allegations of
wrongdoing, and the case is in discovery. In December 1992, plaintiffs filed a
motion to stay the claims of the City of New York and the New York City Health
and Hospitals Corporation pending resolution of the Housing Authority's claim.
In May 1993, the Appellate Division of the Supreme Court affirmed the denial of
the motion to dismiss plaintiffs' fraud, restitution, conspiracy and concert of
action claims. In August 1993, the defendants' motion for leave to appeal was
denied. In May 1994, the trial court granted the defendants' motion to dismiss
the plaintiffs' restitution and indemnification claims, and plaintiffs have
appealed. Defendants have moved for sxunmary judgment on the remaining fraud
claim.

In March 1992, the Company was served with a complaint in Skipworth v,
Sherwin-Williams Co,, et al. (No. 92-3069), Court of Common Pleas, Philadelphia
County. Plaintiffs are a minor and her legal guardians seeking damages from lead
paint and pigment producers, the LIA, the Philadelphia Housing Authority and the
owners of the plaintiffs' premises for bodily injuries allegedly suffered by the
minor from lead-based paint. Plaintiffs' counsel has asserted that approximately
200 similar complaints would be served shortly, but no such complaints have yet
been served. In April 1994, the court granted defendants' motion for summary
judgment and plaintiffs appealed that decision In June 1994.

In August 1992, the Company was named as a defendant and served with an
amended complaint in Jackson, et al. v. The Clidden Co., et al.. Court of Common
Pleas, Cuyahoga County, Cleveland, Ohio (Case No. 236835). Plaintiffs seek
compensatory and punitive damages for personal injury caused by the ingestion of
lead, and an order directing defendants to abate lead-based paint in buildings.
Plaintiffs purport to represent a class of similarly situated persons throughout
the State of Ohio. The amended complaint identifies 18 other defendants who
allegedly manufactured lead products or lead-based paint, and asserts causes of
action under theories of strict liability, negligence per se, negligence, breach
of express and implied warranty, fraud, nuisance, restitution, and negligent
infliction of emotional distress. The complaint asserts several theories of
liability including joint and several, market share, enterprise and alternative
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liability. In October 1992, the Company and the other defendants moved to
dismiss the complaint with prejudice. In July 1993, the court dismissed the
complaint. In December 1994, the Ohio Court of Appeals reversed the trial court
dismissal and remanded the case to the trial court.

In November 1993, the Company was served with a complaint in Brenner, et
al. V. American Cyanamid, et al,. Supreme Court, State of New York, Erie County
alleging injuries to two children purportedly caused by lead pigment. The
complaint seeks $24 million in compensatory and $10 million in punitive damages
for alleged negligent failure to warn, strict products liability, fraud and
misrepresentation, concert of action, civil conspiracy, enterprise liability,
market share liability, and alternative liability. In January 1994, the Company
answered the complaint, denying liability. Discovery is proceeding.

In January 1995, the Company was served with complaints in Wright (Alvin)
and Wright (Allen) v. Lead Industries, et. al., (Nos. 94-363042 and 363043),
Circuit Court, Baltimore City, Maryland. Plaintiffs are two brothers (one
deceased) who allege injuries due to exposure to lead pigment. Each complaint
seeks more than $100 million in compensatory and punitive damages for alleged
strict liability, breach of warranty, negligence, conspiracy and fraud claims.

The Company believes that the foregoing lead pigment actions are without
merit and intends to continue to deny all allegations of wrongdoing and liability
and to defend such actions vigorously.

The Company has filed declaratory judgment actions against various
Insurance carriers seeking costs of defense and indemnity coverage for certain
of its environmental and lead pigment litigation. NL Industries, Inc, v.
Commercial Union Insurance Cos., et al,, Nos. 90-2124, -2125 (HLS). In May 1990,
the Company filed an action in the United States District Court for the District
of New Jersey against Commercial Union Insurance Company ("Commercial Union")
seeking to recover defense costs incurred in the City of New York lead pigment
case and two other cases which have since been resolved in the Company's favor.
In July 1991, the court granted the Company's motion for summary judgment and
ordered Commercial Union to pay the Company's reasonable defense costs for such
cases. In June 1992, the Company filed an amended complaint in the United States
District Court for the District of New Jersey against Commercial Union seeking
to recover costs incurred in defending four additional lead pigment cases which
have since been resolved in the Company's favor. In August 1993, the court
granted the Company's motion for summary judgment and ordered Commercial Union
to pay the reasonable costs of defending those cases. In July 1994, the court
entered judgment on the order requiring Commercial Union to pay previously-
incurred Company costs in defending those cases. Commercial Union has appealed.
Other than a magistrate's recommendation to grant motions for summary judgment
brought by two excess insurance carriers, which contended that their policies
contained unique pollution exclusion language, and a grant by the court of
certain motions regarding policy periods, the court has not made any rulings on
defense costs or indemnity coverage with respect to the Company's pending
environmental litigation or on indemnity coverage in the lead pigment litigation.
No trial dates have been set. Other than rulings to date, the issue of whether
insurance coverage for defense costs or indemnity or both will be found to exist
depends upon a variety of factors, and there can be no assurance that such
insurance coverage will exist in other cases. The Company has not considered any
insurance recoveries for lead pigment or environmental litigation in determining
related accruals.
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Ehvlronmental matters and litigation

The Company has been named as a defendant, PRP, or both, pursuant to CERCLA
and similar state laws in approximately 80 governmental and private actions
associated with waste disposal sites and facilities currently or previously
owned, operated or used by the Company, or its subsidiaries, or their
predecessors, many of which are on the U.S. Environmental Protection Agency's
("U.S. EPA") Superfund National Priorities List or similar state lists. These
proceedings seek cleanup costs, damages for personal injury or property damage,
or both. Certain of these proceedings involve claims for substantial amounts.
Although the Company may be jointly and severally liable for such costs, in most
cases it is only one of a number of PRPs who are also jointly and severally
liable. In addition to the matters noted above, certain current and former
facilities of the Company, including several divested secondary lead smelter and
former mining locations, are the subject of environmental investigations or
litigation arising out of industrial waste disposal practices and mining
activities.

The extent of CERCLA liability cannot be determined until the Remedial
Investigation and Feasibility Study ("RIFS") is complete, the U.S. EPA issues a
record of decision and costs are allocated among PRPs. The extent of liability
under analogous state cleanup statutes and for common law equivalents are subject
to similar uncertainties. The Company believes it has provided adequate accruals
for reasonably estimable costs for CERCLA matters and other environmental
liabilities. At December 31, 1994, the Company had accrued $87 million in
respect of those environmental matters which are reasonably estimable. The
Company determines the amount of accrual on a quarterly basis by analyzing and
estimating the range of possible costs to the Company. Such costs include, among
other things, remedial investigations, monitoring, studies, clean-up, removal and
remediation. It is not possible to estimate the range of costs for certain
sites. The Company has estimated that the upper end of the range of reasonably
possible costs to the Company for sites for which it is possible to estimate
costs is approximately $160 million. No assurance can be given that actual costs
will not exceed accrued amounts or the upper end of the range for sites for which
estimates have been made, and no assurance can be given that costs will not be
incurred with respect to sites as to which no estimate presently can be made.
The imposition of more stringent standards or requirements under environmental
laws or regulations, new developments or changes respecting site cleanup costs
or allocation of such costs among PRPs, or a determination that the Company is
potentially responsible for the release of hazardous substances at other sites
could result in expenditures in excess of amounts currently estimated by the
Company to be required for such matters. Further, there can be no assurance that
additional environmental matters will not arise in the future. More detailed
descriptions of certain legal proceedings relating to environmental matters are
set forth below.

The Company has been identified as a PRP by the U.S. EPA because of its
former ownership of three secondary lead smelters (battery recycling plants) in
Pedricktown, New Jersey; Granite City, Illinois; and Portland, Oregon. In all
three matters, the Company voluntarily entered into administrative consent orders
with the U.S. EPA requiring the performance of a RIFS, a study with the objective
of identifying the nature and extent of the hazards, if any, posed by the sites,
and selecting a remedial action, if necessary.
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At Pedricktown, the U.S. EPA divided the site into two operable units.
Operable unit one covers contaminated ground water, surface water, soils and
stream sediments. The Company submitted the final RIFS for operable unit one to
the U.S. EPA in May 1993. In July 1994, the U.S. EPA issued the Record of
Decision for operable unit one. The U.S. EPA estimates the cost to complete
operable unit one is $18.7 million. The U.S. EPA has not yet issued a notice or
an order requiring implementation of operable unit one. In addition, the U.S.
EPA has completed the fifth phase of a removal action on the soils and sediments
of a stream at the site, at an estimated total cost of $2 million. The U.S. EPA
issued a Unilateral Administrative Order (Index No. II-CERCLA 20205) with respect
to operable unit two in March 1992 to the Company and 30 other PRPs directing
immediate removal activities including the cleanup of waste, surface water and
building surfaces. The Company has complied with the order, and the work with
respect to operable unit two is nearing completion. The Company has paid
approximately 50% of operable unit two costs, or $2.5 million.

At Granite City, the RIFS is complete, and in 1990 the U.S. EPA selected
a remedy estimated to cost approximately $28 million. In July 1991, the United
States filed an action in the U.S. District Court for the Southern District of
Illinois against the Company and others (United States of America v, NL
Industries, Inc., et al,. Civ. No. 91-CV 00578) with respect to the Granite City
smelter. The complaint seeks injunctlve relief to compel the defendants to
comply with an administrative order issued pursuant to CERCLA, and fines and
treble damages for the alleged failure to comply with the order. The Company and
the other parties did not comply with the order believing that the remedy
selected by the U.S. EPA was invalid, arbitrary, capricious and not in accordance
with law. The complaint also seeks recovery of past costs of $.3 million and a
declaration that the defendants are liable for future costs. Although the action
was filed against the Company and ten other defendants, there are 330 other PRPs
who have been notified by the U.S. EPA. Some of those notified were also
respondents to the administrative order. In February 1992, the court entered a
case management order directing that the remedy issues be tried before the
liability aspects are presented. In August 1994, when the U.S. EPA reinitiated
the residential yard soils remediation in Granite City after an agreed-upon stay
of the cleanup pending completion of a health study and reopening of the
administrative record, the PRPs and the City of Granite City sought an injunction
against the U.S. EPA to* prevent further cleanup until after the record was
reopened for submlttal of additional comments on tlie selected remedy. In October
1994, the U.S. EPA issued its proposed plan for addressing residential yard soils
in Granite City. The U.S. EPA presented no estimate of costs for this work. The
administrative record was reopened for public comment, and the Company, along
with other PRPs, submitted extensive comments on the proposed residential soils
cleanup plan. In February 1995, the U.S. EPA issued its proposed plan for the
Main Industrial Area, the remaining remote fill areas and ground water at the
site, which is estimated by the U. S. EPA to cost approximately $9.2 million.
The administrative record has been reopened for public comments on this phase of
the cleanup.

Having completed the RIFS at Portland, the Company conducted predesign
studies to explore the viability of the U.S. EPA's selected remedy pursuant to
a June 1989 consent decree captioned U.S. v. NL Industries, Inc,, Civ. No. 89-
408, United States District Court for the District of Oregon. Subsequent to the
completion of the predesign studies, the U.S. EPA issued notices of potential
liability to approximately 20 PRPs, including the Company, directing them to
perform the remedy, which was initially estimated to cost approximately
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$17 million, exclusive of administrative and overhead costs and any additional
costs, for the disposition of recycled materials from the site. In January 1992,
the U.S. EPA issued unilateral administrative orders Docket No. 1091-01-10-106
to the Company and six other PRPs directing the performance of the remedy. The
Company and the other PRPs commenced performance of the remedy and, through
December 31, 1994, the Company and the other PRPs had spent approximately $18
million. Based upon site operations to date, the remedy is not proceeding in
accordance with engineering expectations or cost projections; therefore, the
Company and the other PRPs have met with the U.S. EPA to discuss alternative
remedies for the site. The U.S. EPA authorized the Company and the other PRPs
to cease performing most aspects of the selected remedy. In September 1994, the
Company and the other PRPs submitted a focused feasibility study ("FFS") to the
U.S. EPA, which proposes alternative remedies for the site. The U.S. EPA is
considering the alternatives proposed in the FFS. Pursuant to an interim
allocation, the Company's share of remedial costs is approximately 50%. In
November 1991, Gould, Inc., the current owner of the site, filed an action. Could
Inc. V, NL Industries, Inc., No. 91-1091, United States District Court for the
District of Oregon, against the Company for damages for alleged fraud in the sale
of the smelter, rescission of the sale, past CERCLA response costs and a
declaratory judgment allocating future response costs and $5 million in punitive
damages. The court granted Gould's motion to amend the complaint to add
additional defendants (adjoining current and former landowners) and third party
defendants (generators). The amended complaint deletes the fraud and punitive
damages claims asserted against NL; thus, the pending action is essentially one
for reallocation of past and future cleanup costs. In March 1993, the parties
agreed to a case management order limiting discovery until 1995. In December
1994, Gould amended its complaint adding approximately 15 additional generator
defendants and two additional owner/operator defendants. Discovery is
proceeding. A trial date has been tentatively set for September 1996.

There are several actions pending relating to alleged contamination at
other properties formerly owned or operated by the Company or its subsidiaries
or their predecessors. In one of those cases, suit was filed in November 1992
against the Company asserting claims arising out of the sale of a former business
of the Company to Exxon Chemical Company (Exxon Chemical Company v, NL
Industries, Inc., United States District Court for the Southern District of
Texas, No. H-92-3360). The action sought contractual indemnification,
contribution under CERCLA for costs associated with the environmental assessment
and cleanup at nine properties included in the sale, a declaration of liability
for future environmental cleanup costs, and punitive damages for fraud.
Plaintiff asserted that past and future cleanup costs, business interruption, and
asset value losses and legal and site assessment costs were approximately $25
million. In December 1994, this matter was settled within previously accrued
cunounts.

The Company and other PRPs entered into an administrative consent order
with the U.S. EPA requiring the performance of a RIFS at two sites in Cherokee
County, Kansas, where the Company and others formerly mined lead and zinc. A
predecessor of the Company mined at the Baxter Springs subsite, where it is the
largest viable PRP. The final RIFS was submitted to the U.S. EPA in May 1993.
In August 1994, the U.S. EPA issued its proposed plan for the cleanup of the

Baxter Springs and Treece sites in Cherokee County. The proposed remedy is
estimated by U.S. EPA to cost $6 million.
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In January 1989, the State of Illinois brought an action against the
Company and several other subsequent owners and operators of the former lead
oxide plant in Chicago, Illinois (People of the State of Illinois v, NL
Industries, et al.. No. 88-CH-11618, Circuit Court, Cook County). The complaint
seeks recovery of $2.3 million of cleanup costs expended by the Illinois
Environmental Protection Agency, plus penalties and treble damages. In October
1992, the Supreme Court of Illinois reversed the Appellate Division, which had
affirmed the trial court's earlier dismissal of the complaint, and remanded the
case for further proceedings. In December 1993, the trial court denied the
State's petition to reinstate the complaint, and dismissed the case with
prejudice. The State's appeal of this ruling is pending.

In 1980, the State of New York commenced litigation against the Company in
connection with the operation pf a plant in Colonie, New York formerly owned by
the Company. Flacke v. NL Industries, Inc., No. 1842-80 ("Flacke 1") and Flacke
V, Federal Insurance Company and NL Industries, Inc,, No. 3131-92 ("Flacke II"),
New York Supreme Court, Albany County. The plant manufactured military and
civilian products from depleted uranium and was acquired from the Company by the
U.S. Department of Energy ("DOE") in 1984. Flacke I seeks penalties for alleged
violations of New York's Environmental Conservation Law, and of a consent order
entered into to resolve these alleged violations. Flacke II seeks forfeiture of
a $200,000 surety bond posted in connection with the consent order, plus interest
from February 1980. The Company denied liability in both actions. The
litigation had been inactive from 1984 until July 1993 when the State moved for
partial summary judgment for approximately $1.5 million on certain of its claims
in Flacke I and for summary judgment in Flacke II. In January 1994, the Company
cross-moved for summary judgment in Flacke I and Flacke II. All summary judgment
motions have been denied and both parties have appealed.

Residents in the vicinity of the Company's former Philadelphia lead
chemicals plant commenced a class action allegedly comprised of over 7,500
individuals seeking medical monitoring and damages allegedly caused by emissions
from the plant. Wagner, et al. v. Anzon, Inc. and NL Industries, Inc,, No. 87-
4420, Court of Common Pleas, Philadelphia County. The complaint sought
compensatory and punitive damages from the Company and the current owner of the
plant, and alleged causes of action for, among other things, negligence, strict
liability, and nuisance. A class was certified to include persons who resided,
owned or rented property, or who work or have worked within up to approximately
three-quarters of a mile from the plant from 1960 through the present. The
Company answered the complaint, denying liability. In November 1994, the jury
returned a verdict in favor of the Company. Plaintiffs have filed post-trial
motions requesting a new trial. Residents also filed consolidated actions in the
United States District Court for the Eastern District of Pennsylvania, Shinozaki
V. Anzon, Inc. and Wagner and Antczak v. Anzon and NL Industries, Inc, Nos. 87-
3441 and 87-3502. The consolidated action is a putative class action seeking
CERCLA response costs, including cleanup and medical monitoring, declaratory and
injunctive relief and civil penalties for alleged violations of the Resource
Conservation and Recovery Act ("RCEtA") , and also asserting pendent common law
claims for strict liability, trespass, nuisance and punitive damages. The court
dismissed the common law claims without prejudice, dismissed two of the three
RCRA claims as against the Company with prejudice, and stayed the case pending
the outcome of the state court litigation.
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In July 1991, a complaint was filed in the United States District Court for
the Central District of California, United States of America v. Peter Gull and
NL Industries, Inc., Civ. No. 91-4098, seeking recovery of $2 million in costs
Incurred by the United States in response to the alleged release of hazardous
substances into the environment from a facility located in Norco, California,
treble damages and $1.75 million in penalties for the Company's alleged failure
to comply with the U.S. EPA's administrative order No. 88-13. The order, which
alleged that the Company arranged for the treatment or disposal of materials at
the Norco site, directed the immediate removal of hazardous substances from the
site. The Company carried out a portion of the remedy at the Norco site, but did
not complete the ordered activities because it believed they were in conflict
with California law. The Company answered the complaint denying liability. The
government claims it expended in excess of $2.7 million for this matter. Trial
was held in March and April 1993. In April 1994, the court entered final
judgment in this matter directing the Company to pay $6.3 million plus interest.
The court ruled that the Company was liable for approximately $2.7 million in
response costs plus approximately $3.6 million in penalties for failure to comply
with the administrative order. Both the Company and the government have
appealed. In August 1994, this matter was referred to mediation, which is
pending.

At a municipal and industrial waste disposal site in Batavia, New York, the
Company and six others have been identified as PRPs. The U.S. EPA has divided
the site into two operable units. Pursuant to an administrative consent order
entered into with the U.S. EPA, the Company is conducting a RIFS for operable
unit one, the closure of the industrial waste disposal section of the landfill.
The Company's RIFS costs to date are approximately $2 million. In August 1994,
the U.S. EPA issued the proposed plan for operable unit one, which is estimated
by the U.S. EPA to cost approximately $12.3 million. The Company, along with
other PRPs, submitted extensive comments on the proposed plan. With respect to
the second operable unit, the extension of the municipal water supply, the U.S.
EPA estimated the costs at $1 million plus annual operation and maintenance
costs. The Company and the other PRPs are performing the work comprising
operable unit two. The U.S. EPA has also demanded approximately $.9 million in
past costs from the PRPs.

See Item 1 - "Business - Regulatory and Environmental Matters".

Other litigation

In January 1990, an action was filed in the United States District Court
for the Southern District of Ohio against NLO, Inc., a subsidiary of the Company,
and the Company on behalf of a putative class of former NLO employees and their
families and former frequenters and invitees of the Feed Materials Production
Center ("FMPC") in Ohio (Day, et al. v. NLO, Inc., et al. No. C-1-90-067). The
FMPC is owned by the DOE and was formerly managed under contract by NLO. The
complaint seeks damages for, among other things, emotional distress and damage
to personal property allegedly caused by exposure to radioactive and/or hazardous
materials at the FMPC and punitive damages. This action was certified as a class
action by the court. In July 1994, the parties reached a settlement agreement
pursuant to which the DOE would pay all costs of the settlement and the Company
and NLO were released.

The Company is also involved in various other environmental, contractual,
product liability and other claims and disputes incidental to its present and
former businesses, and the disposition of past properties and former businesses.

-17-



ITEK 4. SUBMISSION OF HATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of security holders during the quarter
ended December 31, 1994.

ITEM 5.

PART II

MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS

NL's common stock is listed and traded on the New York and Pacific Stock
Exchanges under the symbol "NL". As of February 28, 1995, there were
approximately 10,000 holders of record of NL common stock. The following table
sets forth the high and low sales prices for NL common stock on the New York
Stock Exchange ("NYSE") Composite Tape. On February 28, 1995, the closing price
of NL common stock according to the NYSE Composite Tape was $11-7/8.

Year ended December 31, 1993.
First quarter
Second quarter
Third quarter
Fourth quarter

year ended December 31, 199^'.
First quarter
Second quarter
Third quarter
Fourth quarter

High

$ 6-1/8
5-5/8
6-1/8
6

Low

$ 4-1/4
3-3/8
3-7/8
4-1/2

$ 9-5/8 $ 4-3/8
9-1/2 6-1/8
11-7/8 8-3/8
13-1/4 9

The Company's Senior Notes generally limit the ability of the Company to
pay dividends to 50% of consolidated net income, as defined, subsequent to
October 1993. At December 31, 1994, no amounts were available for dividends.
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ITEM 6. SELECTED FINANCIAL DATA

The selected consolidated financial data set forth below should be read in
conjunction with the Consolidated Financial Statements and Notes thereto, and
Item 7 - "Management's Discussion and Analysis of Financial Condition and Results
of Operations."

Years ended December 31.
1990 1991 1992 1993 1994

(In millions, except per share amounts)
INCOME STATEMENT DATA:

Net sales
Operating income
Income (loss) from continuing
operations
Net income (loss)

Per common share:
Income (loss) from
continuing operations
Net income (loss)

Cash dividends

BALANCE SHEET DATA
(at year -end) :

Cash, cash equivalents and
current marketable
securities
Current assets
Total assets
Current liabilities
Long-term debt including
current maturities
Shareholders ' equity
(deficit)

OTHER DATA:

Net debt (1)
EBITDA (2)
Interest expense, net (3)
Cash interest expense,
net (4)
Capital expenditures

sales volumes
(in thousands metric tons)

Average Ti02 selling price
index (1983-100)

906.6
251.1

93.5
92.4

$ 840.3
139.0

(24.0)
(16.5)

$ 893.5
110.7

(44.6)
(76.4)

$ 805.3 $
62.4

(83.2)
(109.8)

888.0
111.4

(24.0)
(24.0)

1.42
1.40

.60

$

$

(.40)
(.27)

.60

$

$

(
(1

.88)

.50)

.35

$

$

(1
(2

.63)

.16)

.

$

$

(
(

.47)

.47)

-

$ 443 . 1
884.4

1,966.7
400.4

1,269.7

38.6

$ 353.3
795.5

1,831.0
360.2

1,288.9

(58.3)

$ 187.9
635.8

1,472.1
248.8

1,035.3

(146.3)

$ 147 . 6
467.5

1,206.5
232.5

870.9

(264.8)

$ 156.3
486.4

1,162.4
244 . 9

789 . 6

(293.1)

867.4
242.3

60.7

53.0
195.3

$ 936.0
126.6
59.9

53.9
195.1

$ 847.7
115.1
104.3

98.0
85.2

$ 723.2 $
67.2
95.1

86.8
48.0

633.4
101.3

78.9

60.8
36.9

274

175

303

147

336

139

346

127

376

131
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(1) Net debt represents notes payable and long-term debt less cash, cash
equivalents and current marketable securities.

(2) EBITDA, as presented, represents operating income less corporate expense,
net, plus depreciation, depletion and amortization. EBITDA is presented
because it is a widely accepted financial Indicator of a company's ability
to incur and service debt. However, EBITDA should not be considered as an
alternative to (i) operating Income or net income as an indicator of a
company's operating performance or (ii) cash flows from operating
activities as a measure of a company's liquidity.

(3) Interest expense, net represents interest expense less general corporate
interest and dividend income.

(4) Cash interest expense, net represents interest expense, net less non-cash
interest expense (deferred interest expense on the Senior Secured Discount
Notes and amortization of deferred financing costs).
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

Ceneral

The Company's operations are conducted in two business segments -
conducted by Kronos and specialty chemicals conducted by Rheox. As discussed
below, Ti02 selling prices increased during 1994 after four consecutive years of
a declining price trend. Kronos' operating income and margins improved
significantly during 1994. Based on, among other things, the Company's near -term
outlook for its Ti02 business, the Company expects 1995 will be profitable with
anticipated continuing improvements in Ti02 prices and demand.

Net sales and operating income

Years ended December 31, % Change
1993 1994

(In millions)
Net sales:
Kronos
Rheox

Operating income:
Kronos
Rheox

Percent change in
Sales volume
Average selling prices
(in billing currencies)

$784.6
108.9

$ 81.9
28.8

$697.0
108.3

$ 36.1
26.3

$770.1
117.9

$ SO.5
30.8

1993-92 1994-93

-11% H-10%
-1%

-10%

-56%
-9%

+10%

+123%
+17%

$110.7 $ 62.4 $111.3 -44% +78%

+3% +9%

-8% +3%

The improvement in Kronos' 1994 results was primarily due to higher average
selling prices, higher production and sales volumes for TiO2 and higher
technology fee income. In billing currency terms, Kronos' 1994 average TiOj
selling prices were approximately 3% higher than in 1993 and were 8% lower in
1993 compared to 1992. Average Ti02 selling prices at year-end 1994 were 6%
higher than year-earlier levels and were 10% above the low point reached in 1993.

Record sales volume of 376,000 metric tons of Ti02 in 1994 represents an
increase of 9% over 1993, with increases in Europe, North America and other
regions. Due to increasing demand for Ti02 and higher sales volumes, Kronos
increased its capacity utilization to 94% after having reduced its Ti02
production rates in response to weakened demand in late 1992 and 1993. Ti02
sales volumes increased 3% in 1993 over 1992, as increases in North American
sales volximes were partially offset by declining sales volumes in European
markets. Approximately one-half of Kronos' 1994 Ti02 sales, by volume, were
attributable to markets in Europe with approximately 36% attributable to North
America and the balance to other regions.
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As a result of Kronos' continued emphasis on cost reduction and containment
efforts, Kronos' unit production costs decreased slightly in 1994 and were only
slightly higher in 1993 compared to year-earlier levels.

Demand, supply and pricing of T102 have historically been cyclical and the
last cyclical peak for Ti02 prices occurred in early 1990. Kronos believes that
its operating income and margins for 1995 will be higher than in 1994 due
principally to the net effect of higher average Ti02 selling prices and slightly
higher sales and production volumes, offset in part by increased raw material
costs.

Rheox's operating income improved in 1994 compared to 1993 due to higher
sales volumes and lower operating costs. Operating costs increased during 1993
over 1992, contributing to the decline in Rheox's 1993 operating income. Changes
in currency exchange rates had a slightly positive effect on sales and operating
income in 1994 and a negative effect in 1993 compared to the respective prior
year.

The Company has substantial operations and assets located outside the
United States (principally Germany, Norway, Belgium and Canada). The U.S. dollar
value of the Company's foreign sales and operating costs are subject to currency
exchange rate fluctuations which may favorably or adversely impact reported
earnings and effect the comparability of period to period operating results. A
significant amount of the Company's sales are denominated in currencies other
than the U.S. dollar (67% In 1994), principally major European currencies and the
Canadian dollar. Certain raw materials, primarily titanium-containing
feedstocks, are purchased in U.S. dollars, while labor and other production costs
are primarily denominated in the local currency. Fluctuations in the value of
the U.S. dollar relative to other currencies decreased 1994 sales by $2 million
compared to 1993 and decreased 1993 sales by $45 million compared to 1992.

General corporate

The following table sets forth certain information regarding general
corporate income (expense).

Years ended December 31.
1992 1993 1994

Change

Securities earnings
Corporate expenses, net
Interest expense

$ 8.2 $ 8.5
(43.4) (41.5)
(118.5) (99.1)

1993-92
(In millions)

3.9
(44.7)
(83.9)

1994-93

$(153.7) $(132.1) 8(124.7)

Securities earnings fluctuate in part based upon the amount of funds
invested and yields thereon. Amoxints available for investment have declined over
the past two years. Corporate expenses, net, in 1994 were slightly higher
compared with 1993 as a $20 million gain related to the first quarter 1994
settlement of the Company's lawsuit against Lockheed Corporation was offset by
Increases in provisions for environmental remediation and litigation costs.
Corporate expenses were slightly lower in 1993 compared to 1992 as a $4 million
Increase in environmental remediation costs was more than offset by a $9 million
reduction in certain proxy solicitation and litigation settlement expenses.
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Interest expense

Lower levels of debt in 1993 and 1994, principally Kronos' Deutsche mark-
denominated debt, and lower interest rates on such debt reduced interest expense
in 1993 and 1994 compared to the respective prior-year periods. In addition,
1992 interest expense reflected the benefit of $9 million of capitalized interest
related principally to the Louisiana plant completed in March 1992.

Provision for income taxes

The principal reasons for the difference between the U.S. federal statutory
income tax rates and the Company's effective income tax rates are explained in
Note 13 to the Consolidated Financial Statements. The Company's operations are
conducted on a worldwide basis and the geographic mix of income can significantly
impact the Company's effective income tax rate. In each of the past three years,
the geographic mix, including losses in certain jurisdictions for which no
current refund was available and in which recognition of a deferred tax asset is
not currently considered appropriate, contributed significantly to the Company's
effective tax rate varying from a normally-expected rate. The Company's deferred
income tax status at December 31, 1994 is discussed in "Liquidity and Capital
Resources".

Extraordinary item

See Note 16 to the Consolidated Financial Statements.

Changes in accounting principles

See Notes 2 and 19 to the Consolidated Financial Statements.
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LIQUIDITY AND CAPITAL RESOURCES

The Company's consolidated cash flows provided by operating, investing and
financing activities for each of the past three years are presented below.

Net cash provided (used) by:
Operating activities
Investing activities
Financing activities

Net cash provided (used) by operating,
investing and financing activities

Years ended December 31.
1992 1993 1994

(In millions)

$ (44.7)
234.9
(223.1)

$ (32.9)

$ (7.3)
181.9
(155.3)

$ 181.7
(32.8)
(132.1)

The Ti02 industry is cyclical, with the previous peak in selling prices in
early 1990 and the latest trough in the third quarter of 1993. During the recent
Ti02 down cycle, the Company's operations used significant amounts of cash.
Receipt of the German tentative tax refund, discussed below, significantly
increased the Company's cash flow from operating activities during 1994 and was
a major factor in the Company's improved liquidity. The relative changes in the
Company's inventories, receivables and payables (excluding the effect of currency
translation) also contributed to the cash provided by operations. A $30 million
technology exchange fee received from Tioxide in October 1993, which is being
recognized as a component of operating income over three years, also favorably
impacted cash flow from operating activities in 1993.

Cash provided (used) by investing activities includes capital expenditures
In each period, and in 1993 included $161 million net cash generated from the
formation of the manufacturing joint venture with Tioxide. Cash provided by
Investing activities also included net sales of marketable securities of $317
million in 1992 and $68 million in 1993, primarily used to fund debt repayments.
In 1994, proceeds of $15 million from the sale of trading securities are a
component of the cash provided from operations as a result of the adoption of
SFAS 115.

The Company's capital expenditures during the past three years include an
aggregate of $36 million related to the completion of the Louisiana chloride
process Ti02 plant and an aggregate of $63 million ($17 million in 1994) for the
Company's ongoing environmental protection and compliance programs, including a
Canadian waste acid neutralization facility, a Norwegian onshore tailings
disposal system and off-gas desulfurization systems. The Company's estimated
1995 capital expenditures are $66 million and include $33 million in the area of
environmental protection and compliance primarily related to the off-gas
desulfurization systems and water treatment chemical purification systems. The
Company plans to spend $25 million in capital expenditures ($7 million in 1995)
related to a debottlenecking project at its Leverkusen, Germany chloride process
T102 facility that is expected to increase the Company's annual attainable
production capacity by 20,000 metric tons. The capital expenditures of the
manufacturing joint venture are not included in the Company's capital
expenditures.
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Net repayments of indebtedness in 1994 included a DM 225 million ($140
million when paid) reduction in the DM credit facility, $15 million paid on the
Rheox bank term loan and $15 million paid on the joint venture term loan. In
addition, the Company borrowed DM 75 million ($45 million) under the DM credit
facility. Net repayments of indebtedness in 1993 included payments on the DM
credit facility of DM 552 million ($342 million when paid), a $110 million net
reduction in indebtedness related to the Louisiana plant and $350 million
proceeds from the Company's public offering of debt. Net repayments of
indebtedness in 1992 included payments on the DM term loan aggregating DM 350
million ($225 million when paid) and $61 million drawn under Kronos' Louisiana
plant credit facilities. NL and Kronos have agreed, under certain conditions,
to provide KII with up to an additional DM 125 million through January 1, 2001.

Financing activities also include dividends paid of $18 million in 1992.
The Company suspended dividend payments in October 1992.

At December 31, 1994, the Company had cash, cash equivalents and current
marketable securities aggregating $156 million (30% held by non-U.S.
subsidiaries) including restricted cash and cash equivalents of $16 million. In
addition, the Company's subsidiaries had $14 million and $195 million available
for borrowing at December 31, 1994 under existing U.S. and non-U.S. credit
facilities, respectively, of which $80 million of the non-U.S. amount Is
available only for (i) permanently reducing the DM term loan or (li) paying
future German income tax assessments, as described below.

The Company reduced its "net debt" (notes payable and long-term debt less
cash, cash equivalents and current marketable securities) by $90 million during
1994. The Company currently expects to have sufficient liquidity to meet its
obligations including operations, capital expenditures and debt service.

Certain of the Company's income tax returns in various U.S. and non-U.S.
jurisdictions, including Germany, are being examined and tax authorities have
proposed or may propose tax deficiencies. During 1994, the German tax
authorities withdrew certain assessment reports which had proposed tax
deficiencies of DM 100 million and remitted tax refunds aggregating DM 225
million ($136 million), including interest, on a tentative basis. The Company
applied DM 174 million ($108 million) of the German tentative tax refunds to
reduce outstanding borrowings under its DM credit facility. The examination of
the Company's German income tax returns is continuing and additional substantial
proposed tax deficiency assessments are expected. Although the Company believes
that it will ultimately prevail, the Company has granted a DM 100 million ($64
million at December 31, 1994) lien on its Nordenham, Germany Ti02 plant, and may
be required to provide additional security in favor of the German tax authorities
until the assessments proposing tax deficiencies are resolved. The Company
believes that it has adequately provided accruals for additional income taxes and
related interest expense which may ultimately result from all such examinations
and believes that the ultimate disposition of such examinations should not have
a material adverse effect on the Company's consolidated financial position,
results of operation or liquidity. Cash received for settlement of prior years'
tax examinations aggregated $6 million in 1994 and the Company expects to make
settlement payments of approximately $20 million in 1995.
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At December 31, 1994, the Company had recorded net deferred tax liabilities
of $175 million. The Company operates in numerous tax jurisdictions, in certain
of which it has temporary differences that net to deferred tax assets (before
valuation allowance). The Company has provided a deferred tax valuation
allowance of $165 million, principally related to the U.S. and Germany,
offsetting deferred tax assets which the Company believes may not currently meet
the "more likely than not" realization criteria for asset recognition.

In addition to the chemicals businesses conducted through Kronos and Rheox,
the Company also has certain interests and associated liabilities relating to
certain discontinued or divested businesses and other holdings of marketable
equity securities including securities issued by Valhi and other Contran
subsidiaries.

The Company has been named as a defendant, PRP, or both, in a number of
legal proceedings associated with environmental matters, including waste disposal
sites or facilities currently or formerly owned, operated or used by the Company,
many of which disposal sites or facilities are on the U.S. EPA's Superfund
National Priorities List or similar state lists. On a quarterly basis, the
Company evaluates the potential range of its liability at sites where it has been
named as a PRP or defendant. The Company believes it has provided adequate
accruals for reasonably estimable costs of such matters, but the Company's
ultimate liability may be affected by a number of factors, including changes in
remedial alternatives and costs and the allocation of such costs among PRPs. The
Company is also a defendant in a number of legal proceedings seeking damages for
personal injury and property damage arising out of the sale of lead pigments and
lead-based paints. The Company has not accrued any amounts for the pending lead
pigment litigation. Although no assurance can be given that the Company will not
incur future liability in respect of this litigation, based on, among other
things, the results of such litigation to date, the Company believes that the
pending lead pigment litigation is without merit. Liability, if any, that may
result is not reasonably capable of estimation. The Company currently believes
the disposition of all claims and disputes, individually or in the aggregate,
should not have a material adverse effect on the Company's consolidated financial
position, results of operations or liquidity. There can be no assurance that
additional matters of these types will not arise in the future. See Item 3 -
"Legal Proceedings" and Note 18 to the Consolidated Financial Statements.

As discussed above, the Company has substantial operations located outside
the United States for which the functional currency is not the U.S. dollar. As
a result, the reported amount of the Company's assets and liabilities related to
its non-U.S. operations, and therefore the Company's consolidated net assets,
will fluctuate based upon changes in currency exchange rates. The carrying value
of the Company's net investment in its German operations is a net liability due
principally to its DM credit facility, while its net investment in its other
non-U.S. operations are net assets.

The Company periodically evaluates its liquidity requirements, capital
needs and availability of resources in view of, among other things. Its debt
service requirements and estimated future operating cash flows. As a result of
this process, the Company has in the past and may in the future seek to refinance
or restructure indebtedness, raise additional capital, restructure ownership
Interests, sell interests in subsidiaries, marketable securities or other assets,
or take a combination of such steps or other steps to increase or manage its
liquidity and capital resources.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this Item is contained in a separate section
of this Annual Report. See "Index of Financial Statements and Schedules" on page
F-1.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

Not applicable.

FART III

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information required by this Item is incorporated by reference to NL's
definitive Proxy Statement to be filed with the Securities and Exchange
Commission pursuant to Regulation 14A within 120 days after the end of the fiscal
year covered by this report (the "NL Proxy Statement").

ITEK 11. EXECUTIVE COMPENSATION

The information required by this Item is incorporated by reference to the
NL Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The information required by this Item is incorporated by reference to the
NL Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information required by this Item is incorporated by reference to the
NL Proxy Statement. See also Note 17 to the Consolidated Financial Statements.

PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENTS SCHEDULES, AND REPORTS ON FORM 8-K

(a) and (d) Financial Statements and Schedules

The consolidated financial statements and schedules listed by the
Registrant on the accompanying Index of Financial Statements and
Schedules (see page F-1) are filed as part of this Annual Report.

(b) Reports on Form 8-K

Reports on Form 8-K for the quarter ended December 31, 1994 and
the months of January and February 1995.

October 24, 1994 - reported items 5 and 7.
December 1, 1994 - reported items 5 and 7.
January 30, 1995 - reported items 5 and 7.
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(c) Exhibits

Included as exhibits are the Items listed in the Exhibit Index.
NL will furnish a copy of any of the exhibits listed below upon
payment of $4.00 per exhibit to cover the costs to NL of
furnishing the exhibits. Instruments defining the rights of
holders of long-term debt issues which do not exceed 10% of
consolidated total assets will be furnished to the Securities and
Exchange Commission upon request.

Item No. Exhibit Index

3.1 By-Laws, as amended on June 28, 1990 - incorporated by reference
to Exhibit 3.1 to the Registrant's Annual Report on Form 10-K for
the year ended December 31, 1990.

3.2 Certificate of Amended and Restated Certificate of Incorporation
dated June 28, 1990 - incorporated by reference to Exhibit 1 to
the Registrant's Proxy Statement on Schedule 14A for the annual
meeting held on June 28, 1990.

4.1 Registration Rights Agreement dated October 30, 1991, by and
between the Registrant and Tremont Corporation - incorporated by
reference to Exhibit 4.3 to the Registrant's Annual Report on Form
10-K for the year ended December 31, 1991.

4.2 Indenture dated October 20, 1993 governing the Registrant's 11.75%
Senior Secured Notes due 2003, including form of Senior Note -
incorporated by reference to Exhibit 4.1 to the Registrant's
Quarterly Report on Form 10-Q for the quarter ended September 30,
1993.

4.3 Senior Mirror Notes dated October 20, 1993 - incorporated by
reference to Exhibit 4.3 to the Registrant's Quarterly Report on
Form 10-Q for the quarter ended September 30, 1993.

4.4 Senior Note Subsidiary Pledge Agreement dated October 20, 1993
between Registrant and Kronos, Inc. - incorporated by reference
to Exhibit 4.4 to the Registrant's Quarterly Report on Form 10-Q
for the quarter ended September 30, 1993.

4.5 Third Party Pledge and Intercreditor Agreement dated October 20,
1993 between Registrant, Chase Manhattan Bank (National
Association) and Chemical Bank - incorporated by reference to
Exhibit 4.5 to the Registrant's Quarterly Report on Form 10-Q for
the quarter ended September 30, 1993.

4.6 Indenture dated October 20, 1993 governing the Registrant's 13%
Senior Secured Discount Notes due 2005, including form of Discount
Note - incorporated by reference to Exhibit 4.6 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended
September 30, 1993.
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4.7 Discount Mirror Notes dated October 20, 1993 - incorporated by
reference to Exhibit 4.8 to the Registrant's Quarterly Report on
Form 10-Q for the quarter ended September 30, 1993.

4.8 Discount Note Subsidiary Pledge Agreement dated October 20, 1993
between Registrant and Kronos, Inc. - incorporated by reference
to Exhibit 4.9 to the Registrant's Quarterly Report on Form 10-Q
for the quarter ended September 30, 1993.

10.1 Amended and Restated Loan Agreement dated as of October 15, 1993
among Kronos International, Inc., the Banks set forth therein,
Hypobank International S.A., as Agent and Banque Paribas, as Co-
agent - incorporated by reference to Exhibit 10.17 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended
September 30, 1993.

10.2 Amended and Restated Liquidity Undertaking dated October 15, 1993
by the Registrant, Kronos, Inc. and Kronos International, Inc. to
Hypobank International S.A. , as agent, and the Banks set forth
therein - incorporated by reference to Exhibit 10.18 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended
September 30, 1993.

10.3 Credit Agreement dated as of March 20, 1991 between Rheox, Inc.
and Subsidiary Guarantors and The Chase Manhattan Bank (National
Association) and the Nippon Credit Bank, Ltd., as Co-agents -
incorporated by reference to Exhibit 10.4 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 1990.

10.4 Amendments 1 and 2 dated May 1, 1991 and February 15, 1992,
respectively, to the Credit Agreement between Rheox, Inc. and
Subsidiary Guarantors and the Chase Manhattan Bank (National
Association) and the Nippon Credit Bank, Ltd. as Co-Agents-
incorporated by reference to Exhibit 10.2 to the Registrant's
Quarterly Report on form 10-Q for the quarter ended June 30, 1992.

10.5 Third amendment to the Credit Agreement, dated March 5, 1993
between Rheox, Inc. and Subsidiary Guarantors and the Chase
Manhattan Bank (National Association) and the Nippon Credit Bank,
Ltd as Co-Agents - incorporated by reference to Exhibit 10.7 to
the Registrant's Annual Report on Form 10-K for the year ended
December 31, 1992.

10.6 Fourth and Fifth Amendments to the Credit Agreement, dated
September 23, 1994 and December 15, 1994, respectively, between
Rheox, Inc. and Subsidiary Guarantors and the Chase Manhattan Bank
(National Association) and the Nippon Credit Bank, Ltd. as Co-
Agents.

10.7 Credit Agreement dated as of October 18, 1993 among Louisiana
Pigment Company, L.P., as Borrower, the Banks listed therein and
Citibank, N.A., as Agent - incorporated by reference to Exhibit
10.11 to the Registrant's Quarterly Report on Form 10-Q for the
quarter ended September 30, 1993.
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10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

Security Agreement dated October 18, 1993 from Louisiana Pigment
Company, L.P., as Borrower, to Citibank, N.A., as Agent -
incorporated by reference to Exhibit 10.12 to the Registrant's
Quarterly Report on Form 10-Q for the quarter ended September 30,
1993.

Security Agreement dated October 18, 1993 from Kronos Louisiana,
Inc. as Grantor, to Citibank, N.A., as Agent - incorporated by
reference to Exhibit 10.13 to the Registrant's Quarterly Report
on Form 10-Q for the quarter ended September 30, 1993.

KLA Consent and Agreement dated as of October 18, 1993 between
Kronos Louisiana, Inc. and Citibank, N.A., as Agent - incorporated
by reference to Exhibit 10.14 to the Registrant's Quarterly Report
on Form 10-Q for the quarter ended September 30, 1993.

Guaranty dated October 18, 1993, from Kronos, Inc., as guarantor,
in favor of Lenders named therein, as Lenders, and Citibank, N.A. ,
as Agent - incorporated by reference to Exhibit 10.15 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended
September 30, 1993.

Mortgage by Louisiana Pigment Company, L.P. dated October 18, 1993
in favor of Citibank, N.A. - incorporated by reference to Exhibit
10.16 to the Registrant's Quarterly Report on Form 10-Q for the
quarter ended September 30, 1993.

Lease Contract dated June 21, 1952, between Farbenfabrieken Bayer
Aktiengesellschaft and Titangesellschaft mit beschrankter Haftung
(German language version and English translation thereof) -
incorporated by reference to Exhibit 10.14 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 1985.

Contract dated September 9, 1971, between Farbenfabrieken Bayer
Aktiengesellschaft and Titangesellschaft mit beschrankter Haftung
concerning supplies and services (German language version and
English translation thereof) - incorporated by reference to
Exhibit 10.15 to the Registrant's Annual Report on Form 10-K for
the year ended December 31, 1985.

Agreement dated February 8, 1984, between Bayer AG and Kronos
Titan GmbH (German language version and English translation
thereof) - incorporated by reference to Exhibit 10.16 to the
Registrant's Annual Report on Form 10-K for the year ended
December 31, 1985.

Formation Agreement dated as of October 18, 1993 among Tioxide
Americas Inc., Kronos Louisiana, Inc. and Louisiana Pigment
Company, L.P. - incorporated by reference to Exhibit 10.2 to the
Registrant's Quarterly Report on Form 10-Q for the quarter ended
September 30, 1993.
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10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25*

Joint Venture Agreement dated as of October 18, 1993 between
Tioxide Americas Inc. and Kronos Louisiana, Inc. - incorporated
by reference to Exhibit 10.3 to the Registrant's Quarterly Report
on Form 10-Q for the quarter ended September 30, 1993.

Kronos Offtake Agreement dated as of October 18, 1993 between
Kronos Louisiana, Inc. and Louisiana Pigment Company, L.P. -
incorporated by reference to Exhibit 10.4 to the Registrant's
Quarterly Report on Form 10-Q for the quarter ended September 30,
1993.

Tioxide Americas Offtake Agreement dated as of October 18, 1993
between Tioxide Americas Inc. and Louisiana Pigment Company, L.P.
- incorporated by reference to Exhibit 10.5 to the Registrant's
Quarterly Report on Form 10-Q for the quarter ended September 30,
1993.

TCI/KCI Output Purchase Agreement dated as of October 18, 1993
between Tioxide Canada Inc. and Kronos Canada, Inc. - incorporated
by reference to Exhibit 10.6 to the Registrant's Quarterly Report
on Form 10-Q for the quarter ended September 30, 1993.

TAI/KLA Output Purchase Agreement dated as of October 18, 1993
between Tioxide Americas Inc. and Kronos Louisiana, Inc.
incorporated by reference to Exhibit 10.7 to the Registrant's
Quarterly Report on Form 10-Q for the quarter ended September 30,
1993.

Master Technology Exchange Agreement dated as of October 18, 1993
among Kronos, Inc., Kronos Louisiana, Inc., Kronos International,
Inc., Tioxide Group Limited and Tioxide Group Services Limited -
incorporated by reference to Exhibit 10.8 to the Registrant's
Quarterly Report on Form 10-Q for the quarter ended September 30,
1993.

Parents' Undertaking dated as of October 18, 1993 between ICI
American Holdings Inc. and Kronos, Inc. - incorporated by
reference to Exhibit 10.9 to the Registrant's Quarterly Report on
Form 10-Q for the quarter ended September 30, 1993.

Allocation Agreement dated as of October 18, 1993 between Tioxide
Americas Inc., ICI American Holdings, Inc., Kronos, Inc. and
Kronos Louisiana, Inc. - incorporated by reference to Exhibit
10.10 to the Registrant's Quarterly Report on Form 10-Q for the
quarter ended September 30, 1993.

1985 Long Term Performance Incentive Plan of NL Industries, Inc. ,
as adopted by the Board of Directors on February 27, 1985 -
incorporated by reference to Exhibit A to the Registrant's Proxy
Statement on Schedule 14A for the annual meeting held on April 24,
1985.
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10.26 Form of Director's Indemnity Agreement between NL and the
independent members of the Board of Directors of NL - incorporated
by reference to Exhibit 10.20 to the Registrant's Annual Report
on Form 10-K for the year ended December 31, 1987.

10.27* 1989 Long Term Performance Incentive Plan of NL Industries, Inc.
as adopted by the Board of Directors on February 14, 1989 -
incorporated by reference to Exhibit A to the Registrant's Proxy
Statement on Schedule 14A for the annual meeting held on May 2,
1989.

10.28 Savings Plan for Employees of NL Industries, Inc. as adopted by
the Board of Directors on February 14, 1989 - incorporated by
reference to Exhibit B to the Registrant's Proxy Statement on
Schedule 14A for the annual meeting held May 2, 1989.

10.29* NL Industries, Inc. 1992 Non-Employee Director Stock Option Plan,
as adopted by the Board of Directors on February 13, 1992 -
incorporated by reference to Appendix A to the Registrant's Proxy
Statement on Schedule 14A for the annual meeting held April 30,
1992.

10.30 Intercorporate Services Agreement by and between Valhi, Inc. and
the Registrant effective as of January 1, 1994 - incorporated by
reference to Exhibit 10.29 to the Registrant's Annual Report on
Form 10-K for the year ended December 31, 1993.

10.31 Intercorporate Services Agreement by and between Contran
Corporation and the Registrant effective as of January 1, 1994 -
incorporated by reference to Exhibit 10.30 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 1993.

10.32 Insurance Sharing Agreement, effective January 1, 1990, by and
between the Registrant, NL Insurance, Ltd. (an indirect subsidiary
of Tremont Corporation) and Baroid Corporation - Incorporated by
reference to Exhibit 10.20 to the Registrant's Annual Report on
Form 10-K for the year ended December 31, 1991.

10.33* Description of terms of an executive severance agreement between
the Registrant and Joseph S. Compofellce - Incorporated by
reference to the last paragraph of page 16 entitled "Employment
Agreements" of the Registrant's definitive proxy statement dated
March 30, 1994.

10.34* Executive Severance Agreement effective as of December 31, 1991
by and between the Registrant and J. Landis Martin - incorporated
by reference to Exhibit 10.22 to the Registrant's Annual Report
on Form 10-K for the year ended December 31, 1991.

10.35* Supplemental Executive Retirement Plan for Executives and Officers
of NL Industries, Inc. effective as of January 1, 1991 -
incorporated by reference to Exhibit 10.26 to the Registrant's
Annual Report on Form 10-K for the year ended December 31, 1992.
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21.1 Subsidiaries of the Registrant.

23.1 Consent of Independent Accountants.

27.1 Financial Data Schedules for the year ended December 31, 1994.

99.1 Annual Report of Savings Plan for Employees of NL Industries, Inc.
(Form 11-K) to be filed under Form 10-K/A to the Registrant's
Annual Report on Form 10-K within 180 days after December 31,
1994.

* Management contract, compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities
Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

NL Industries,
(Registrant)

Inc.

By /s/ J. Landis Martin
J. Landis Martin, March 6, 1995
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this
report has been signed below by the following persons on behalf of the Registrant
and in the capacities and on the date indicated:

/s/ J. Landis Martin
J. Landis Martin, March 6, 1995
Director, President and
Chief Executive Officer

/s/ Harold C. Simmons
Harold C. Simmons, March 6, 1995
Chairman of the Board

/s/ Glenn R. Simmons /s/ Michael A. Snetzer
Glenn R. Simmons, March 6,
Director

1995 Michael A. Snetzer, March 6, 1995
Director

/s/ Kenneth R. Peak
Kenneth R.
Director

Peak, March 6, 1995
/s/ Dr. Lawrence A. Wigdor
Dr. Lawrence A. Wigdor, March 6, 1994
Director, President and Chief Executive
Officer of Kronos and Rheox

/s/ Elmo R. Zumwalt. Jr.
Elmo R. Zumwalt, Jr., March 6, 1995
Director

/s/ Joseph S. Compofelice
Joseph S. Compofelice, March 6,
Vice President and
Chief Financial Officer

1995

/s/ Dennis G. Newkirk
Dennis G. Newkirk, March 6, 1995
Vice President and Controller
(Principal Accounting Officer)
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Shareholders and Board of Directors of NL Industries, Inc.:

We have audited the accompanying consolidated balance sheets of NL
Industries, Inc. as of December 31, 1993 and 1994, and the related consolidated
statements of operations, shareholders' deficit, and cash flows for each of the
three years in the period ended December 31, 1994. These financial statements
are the responsibility of the Company's management. Our responsibility is to
express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing
standards. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly,
in all material respects, the consolidated financial position of NL Industries,
Inc. as of December 31, 1993 and 1994, and the consolidated results of their
operations and their cash flows for each of the three years in the period ended
December 31, 1994 in conformity with generally accepted accounting principles.

As discussed in Notes 2 and 19 to the consolidated financial statements,
in 1993 the Company changed its method of accoxmting for certain investments in
debt and equity securities in accordance with Statement of Financial Accounting
Standards ("SFAS") No. 115, and in 1992 the Company changed its method of
accounting for postretirement benefits other than pensions and income taxes in
accordance with SFAS Nos. 106 and 109, respectively.

COOPERS & LYBRAND L.L.P.

Houston, Texas
February 3, 1995
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NL INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

December 31, 1993 and 1994

(In thousands, except per share data)

ASSETS
1993 1994

Current assets:
Cash and cash equivalents $ 106,593 $ 131,124
Marketable securities 41,045 25,165
Accounts and notes receivable, less allowance
of $3,008 and $3,749 116,355 137,753
Refundable income taxes 386 1,162
Inventories 194,167 185,173
Prepaid expenses 5,637 3,878
Deferred income taxes 3.315 2.177

Total current assets 467.498 486.432

Other assets:
Marketable securities
Refundable income taxes
Investment in joint ventures
Prepaid pension cost
Deferred income taxes
Other

Total other assets

18,428
91,994
190,787
16,307

577
42.355

21,329

-
187,480
19,329
2,746
37.267

360.448 268.151

Property and equipment:
Land
Buildings
Machinery and equipment
Mining properties
Construction in progress

Less accumulated depreciation and depletion

Net property and equipment

18,237
129,582
515,090
72,711
30.050
765,670

387.067

378.603

20,665
147,370
582,138
87,035
9.579

846,787

438.960

407.827

$1.206.549 $1.162.410
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NL INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS (CONTINUED)

December 31, 1993 and 1994

(In thousands, except per share data)

LIABILITIES AND SHAREHOLDERS' DEFICIT

Current liabilities:
Current maturities of long-term debt
Accounts payable and accrued liabilities
Payable to affiliates
Income taxes
Deferred income taxes

Total current liabilities

Noncurrent liabilities:
Long-term debt
Deferred income taxes
Accrued pension cost
Accrued postretirement benefits cost
Other

Total noncurrent liabilities

Minority interest

Shareholders' deficit:
Preferred stock - 5,000 shares authorized,
no shares issued or outstanding
Common stock - $.125 par value; 150,000 shares
authorized; 66,839 shares issued

Additional paid-in capital
Adjustments:
Currency translation
Pension liabilities
Marketable securities

Accumulated deficit
Treasury stock, at cost (15,949 and 15,787
shares)

Total shareholders' deficit

L993

$ 35,716
177,265
9,566
6,353
3.623

232.523

835,169
138,977
72,606
68,322
121.309

1.236.383

2.438

$ 42,887
168,327
11,348
20,762
1.590

244.914

746,762
178,332
76,242
65,299
141.518

1.208.153

2.425

8,355
759,281

(115,803)
(3,442)
(2,164)

(543,059)

(36i7.963)

(264.795)

8,355
759,281

(125,494)
(1,635)

(12)
(567,041)

(366.536)

(293.082)

Commitments and contingencies (Notes 13 and 18)

$1.206.549 SI.162.410

See accompanying notes to consolidated financial statements.
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NL INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Years ended December 31, 1992, 1993 and 1994

(In thousands, except per share data)

1992 1993 1994

Revenues and other income:
Net sales
Other, net

Costs and expenses:
Cost of sales
Selling, general and administrative
Interest

Loss before income taxes, minority
interest, extraordinary item and
cumulative effect of changes in
accounting principles

Income tax expense

Loss before minority interest,
extraordinary item and cumulative
effect of changes in accounting
principles

Minority interest

Loss before extraordinary item and
cumulative effect of changes in
accounting principles

Extraordinary item
Cumulative effect of changes in
accounting principles

Net loss

$893,465
14.797

908.262

629,029
203,736
118.511

951.276

$ 805,323
22.084

827.407

612,367
185,689
99.119

897.175

$887,954
44.828

932.782

649,745
212,516
83.926

946.187

(43,014)

459

(43,473)

1.123

(44,596)

(31.804)

$(76.400)

(69,768)

12.713

(13,405)

9.734

(82,481)

730

(83,211)

(27,815)

1.217 -

$(109.809) $(23.982)

(23,139)

843

(23,982)
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NL INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS (CONTINUED)

Years ended December 31, 1992, 1993 and 1994

(In thousands, except per share data)

Loss per share of common stock:
Before extraordinary item and cumulative
effect of changes in accounting principles
Extraordinary item
Cumulative effect of changes in accounting
principles

Net loss

Weighted average common shares outstanding

1992 1993 1994

$ (.88) $(1.63) $ (.47)
(.55)

(.62) .02

$(1.50) $(2.16) S (.47)

50.907 50.890 51.022

See accompanying notes to consolidated financial statements.
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m. IHDOSTRlES, IHC. AND SUBSIDIARIES

COHSOLIDATBD STATEMESTS OF SHAREHOLDERS' DEFICIT

Y»rs ended Decemlxr 31, 1992, 1993 and 1994

(In thousand*, except per «hare data)

Balance at Deceoibec 31, 1991

Het loss
Cooflxm dividends declared -
$.35 per share
Adjustnents
Purchases of treasury stock
Other, net

Balance at December 31, 1992

Net loss
Adjustotents
Cumulative effect of change in
accounting principle

Balance at December 31, 1993

Net loss
Tressury stock reissued
Adjustments

Balance at December 31, 1994

Conmoci
stock

$8.355

-

~

8,355

-

_

8,355

-

Additional
paid-in
capital

$759,300

-

759,281

-

^

759,281

-

Currency
translation

$(116,640)

-

4,820

(111,820)

(3,983)

^

(115,803)

(9.691)

Adjustnents
Pension Marketable

liabilities securities

$ - $(5,925)

-

5,029

(896)

(3,442) (51)

(1.217)

(3,442) (2,164)

1.807 2.152

Accumulated Treasury
deficit stock

$(339,043) $(364,322)

(76,400)

(17,807)

(3,641)

(433,250) (367.963)

(109,809)

_

(543,059) (367,963)

(23,982)
1,427

Total

$ (58,275)

(76,400)

(17,807)
9,849
(3,641)

(19)

(146,293)

(109,809)
(7,476)

(1.217)

(264,795)

(23,982)
1,427
(5.732)

$8.355 (125.494) $(1.635) $ (12) $(567.041)

See accciBpanyins notes to consolidated financial statements.
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NL INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Years ended December 31, 1992, 1993 and 1994

(In thousands)

Cash flows from operating activities:
Net loss
Depreciation, depletion and
amortization

Non-cash interest expense
Deferred income taxes
Cumulative effect of changes in
accoxmting principles

Minority interest
Net (gains) losses from:

Securities transactions
Disposition of property and
equipment

Pension cost, net
Other postretirement benefits, net
Other, net

Change in assets and liabilities:
Accounts and notes receivable
Inventories
Prepaid expenses
Accounts payable and accrued
liabilities

Income taxes
Accounts with affiliates
Other noncurrent assets
Other noncurrent liabilities
Marketable trading securities:

Purchases
Dispositions

Net cash provided (used) by
operating activities

1992

$(76,400)

47,829
6,270

(18,949)

31,804
1,123

6,018

1,419
(2,024)
1,830
3.442

2,362

(1.776)
(33,814)

207

(6,111)
(13,501)
(4,106)
(1,006)
13,072

-

(44.673)

1993

$(109,809)

46,340
8,309
(670)

(1.217)
730

(4,363)

199
(2,134)
(2,422)
(1.349)

(66,386)

(1.291)
12,166
(472)

(4,132)
1,507
5,426
8,844
37,069

-

(7.269)

1994

$(23,982)

34,592
18,071
11,907

843

1,220

1,981
(2,753)
(3,437)

68

38,510

(13,152)
17,778
3,221

(17,343)
109,243
(2,024)
2,219
28,706

(870)
15.530

181.818
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NL INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

Years ended December 31, 1992, 1993 and 1994

(In thousands)

1992 1993 L994

Cash flows from investing activities:
Capital expenditures
Marketable securities:
Purchases
Dispositions

Proceeds from disposition of
property and equipment
Investment in joint ventures, net
Loans to affiliates
Other, net

Net cash provided (used) by
investing activities

Cash flows from financing activities:
Indebtedness:
Borrowings
Principal payments

Dividends paid
Other, net

Net cash used by financing
activities

Net change during the year from
operating, investing and
financing activities

$ (85,150) $ (47,986) $ (36,931)

(156,573)
473,935

1,484

1.168

(11.053)
79,398

175,537
(14,405)

(210)
670

:
598

3,133

362

234.864 181.951 (32.838)

61,722
(263,093)
(17,807)
(3.937)

452,694
(607,417)

(613)

44,490
(175,886)

(742)

(223.115) (155.336) (132.138)

$ (32.924) $ 19.346 S 16.842

F-9



NL INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

Years ended December 31, 1992, 1993 and 1994

(In thousands)

Cash and cash equivalents:
Net change during the year from:
Operating, investing and financing
activities
Currency ttanslation

Balance at beginning of year

Balance at end of year

Supplemental disclosures - cash paid
(received) for:
Interest, net of amounts capitalized
Income taxes, net

1992 1993 1994

$(32,924) $ 19,346 $ 16,842
(5.013) (86) 7.689

(37,937)
125.270

$137»996
31,369

19,260
87.333

24,531
106.593

$106.593 $ 131.124

$ 91,576 $ 66,801
11,897 (111,418)

See accompanying notes to consolidated financial statements.
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NL INDUSTRIES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1 - Organization and basis of presentation:

NL Industries, Inc. conducts its operations primarily through its wholly-
owned subsidiaries, Kronos, Inc. (titanium dioxide pigments ("Ti02")) and Rheox,
Inc. (specialty chemicals).

Valhi, Inc. and Tremont Corporation, each affiliates of Contran
Corporation, hold 52% and 18%, respectively, of NL's outstanding common stock.
Contran holds, directly or through subsidiaries, approximately 90% of Valhi's and
44% of Tremont's outstanding common stock. Substantially all of Contran's
outstanding voting stock is held by trusts established for the benefit of the
children and grandchildren of Harold C. Simmons, of which Mr. Simmons is the sole
trustee. Mr. Simmons, the Chairman of the Board of NL and the Chairman of the
Board, President, and Chief Executive Officer of Contran and Valhi and a director
of Tremont, may be deemed to control each of such companies.

Note 2 - Summary of significant accoxmting policies:

Principles of consolidation

The accompanying consolidated financial statements include the accounts of
NL and its majority-owned subsidiaries (collectively, the "Company"). All
material intercompany accounts and balances have been eliminated. Certain prior
year amounts have been reclassified to conform to the current year presentation.
The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assximptions that
affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, and
the reported amount of revenues and expenses during the reporting period.
Ultimate actual results may in some instances differ from previously estimated
amounts.

Translation of foreign currencies

Assets and liabilities of subsidiaries whose functional currency is deemed
to be other than the U.S. dollar are translated at year-end rates of exchange and
revenues and expenses are translated at weighted average exchange rates
prevailing during the year. Resulting translation adjustments and the related
income tax effects are accximulated in the currency translation adjustments
component of shareholders' deficit. Currency transaction gains and losses are
recognized in income currently.
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Cash and cash equivalents

Cash equivalents include U.S. Treasury securities purchased under short-
term agreements to resell, bank deposits, and government and commercial notes and
bills with original maturities of three months or less. Cash and cash
equivalents includes $18 million and $16 million at December 31, 1993 and 1994,
respectively, which are restricted for letters of credit and certain indebtedness
agreements.

Marketable securities and securities transactions

Marketable securities are classified as either "available-for-sale" or
"trading" and are carried at market based on quoted market prices. Unrealized
gains and losses on trading securities are recognized in income currently.
Unrealized gains and losses on available-for-sale securities, and the related
deferred income tax effects, are accximulated in the marketable securities
adjustment component of shareholders' deficit. See Note 4. Realized gains or
losses are computed based on specific identification of the securities sold.

Prior to the adoption of Statement of Financial Accounting Standards
("SFAS") No. 115, "Accounting for Certain Investments in Debt and Equity
Securities" as of December 31, 1993, marketable securities were generally carried
at the lower of aggregate market or amortized cost and unrealized net gains were
not recognized.

Inventories

Inventories are stated at the lower of cost (principally average cost) or
market. Amounts are removed from inventories at average cost.

Investment in Joint ventures

Investments in 20% to 50%-owned entities are accounted for by the equity
method.

Intangible assets

Intangible assets, included in other noncurrent assets, are amortized by
the straight-line method over the periods expected to be benefitted, not
exceeding ten years.

Property, equipment, depreciation and depletion

Property and equipment are stated at cost. Interest costs related to
major, long-term capital projects are capitalized as a component of construction
costs. Maintenance, repairs and minor renewals are expensed; major improvements
are capitalized.

Depreciation is computed principally by the straight-line method over the
estimated useful lives of ten to forty years for buildings and three to twenty
years for machinery and equipment. Depletion of mining properties is computed
by the unit-of-production and straight-line methods.
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Long-term debt

Long-term debt is stated net of unamortized original issue discount
("DID"). OID and deferred financing costs are amortized over the life of the
applicable issue by the interest method.

Employee benefit plans

Accounting and funding policies for retirement plans and postretirement
benefits other than pensions ("OPEB") are described in Note 11.

Net sales

Sales are recognized as products are shipped.

Income taxes

Deferred income tax assets and liabilities are recognized for the expected
future tax consequences of temporary differences between the income tax and
financial reporting carrying amounts of assets and liabilities, including
Investments in subsidiaries and unconsolidated affiliates not included in the
Company's U.S. tax group (the "NL Tax Group").

Loss per share of common stock

Loss per share of common stock is based upon the weighted average nxunber
of common shares outstanding. Common stock equivalents are excluded from the
computation because they are antidllutive or the dilutive effect is not material.

Note 3 - Business and geographic segments:

The Company's operations are conducted in two business segments - T102
conducted by Kronos and specialty chemicals conducted by Rheox. Titanixun dioxide
pigments are used to impart whiteness, brightness and opacity to a wide variety
of products, including paints, plastics, paper, fibers and ceramics. Specialty
chemicals include rheological additives which control the flow and leveling
characteristics of a variety of products, including paints, inks, lubricants,
sealants, adhesives and cosmetics. General corporate assets consist principally
of cash, cash equivalents and marketable securities. At December 31, 1994, the
net amounts of non-U.S. subsidiaries included in consolidated net assets
approximated $72 million.
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Business

Net sales:
Kronos
Rheox

Operating income:
Kronos
Rheox

General corporate income (expense);
Securities earnings
Expenses, net
Interest expense

Capital expenditures:
Kronos
Rheox
General corporate

Depreciation, depletion and
amortization:
Kronos
Rheox
General corporate

Geographic areas

Net sales - point of origin:
United States
Europe
Canada
Eliminations

Years ended December 31.
1992 1993 1994

(In thousands)

$ 784,568 $ 697,048 $770,077
108.897 108.275 117.877

$ 893.465 $ 805.323 $887.954

$ 81,941 $ 36,146 $ 80,515
28.792 26.254 30.837

110,733

8,216
(43,452)
(118.511)

62,400 111,352

8,467
(41,516)
(99.119)

3,855
(44,686)
(83.926)

$ (43.014) $ (69.768) $(13.405)

$ 81,872
3,064
214

? 85.150

$ 46,913 $
1,069

4

^ 47,986 ^

34,522
2,283
126

36.931

$ 44,360
3,184
285

$ 42,877 $
3,176
287

31,156
3,153
283

$ 47.829 $ 46.340 $ 34.592

$ 238,170 $ 270,288 $ 303,475
643,670 519,064 587,291
138,656 132,930 122,957
(127.031) (116.959) (125.769)

$ 893.465 $ 805.323 $687.954

F-14



Net sales - point of destination:
United States
Europe
Canada
Other

Operating income:
United States
Europe
Canada

Identifiable assets

Business segments:
Kronos
Rheox
General corporate

Geographic segments:
United States
Europe
Canada
General corporate

Years ended December 31.
1992 1993 1994

(In thousands)

$ 204,270
518,711
72,692
97.792

$ 217,892 $ 238,568
418,072 468,915
76,078
93.281

64,374
116.097

$ 893.465 $ 805.323 $ 887.954

629
81,805
28.299

20,981 $
19,658
21.761

49,358
50,273
11.721

$ 110.733 $ 62.400 $ 111.352

1992
December 31.

1993
(In thousands)

1994

$1,246,186
76,248

149.673

$1,008,453 $ 950,200
75,362
122.734

83,176
129.034

$1.472.107 $1.206.549 $1.162.410

$ 498
671
153
149

,029
,349
,056
.673

$ 326
622
134
122

,831
,826
,158
,734

$ 308
594
130
129

.017
,921
,438
,034

$1.472.107 $1.206.549 $1.162.410
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Note 4 - Marketable securities and securities transactions:

December 31.

Trading securities - current U.S. Treasury
securities:
Unrealized gains (losses)
Cost

Aggregate market

Available-for-sale securities - noncurrent
marketable equity securities:
Unrealized gains
Unrealized losses
Cost

Aggregate market

1993 1994
(In thousands)

$ 52
40.993

J41.04J

$ 33
(2,951)
21.346

$(1.124)
26.289

$25.165

$ 3,357
(3,374)
21.346

Net gains and losses from securities transactions are composed of:

Years ended December 31.

Unrealized gains (losses)
Realized gains (losses)
Writedown of noncurrent marketable
equity securities

Note 5 - Inventories:

Raw materials
Work in process
Finished products
Supplies

L992

$ (565)
478

(5.931)

$(6.018)

1993
(In thousands)

$3,520
843

4.363

1994

$(1.177)
(43)

$(1.220)

December 31.
L993 1994
(In thousands)

$ 19,785
7,173

135,102
32.107

$ 30,118
7,655

112,410
34.990

$185.173
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Note 6 - Investment in joint ventures:

December 31.
1993 1994
(In thousands)

Other
manufacturing joint venture $188,031

2.756
$185,122

2.358

In October 1993, Kronos Louisiana, Inc. ("KLA"), a wholly-owned subsidiary
of Kronos, formed a manufacturing joint venture, Louisiana Pigment Company, L.P.
("LPC"), with Tioxide Group, Ltd., a wholly-owned subsidiary of Imperial
Chemicals Industries PLC ("Tioxide"). LPC, which is equally owned by KLA and a
subsidiary of Tioxide, owns and operates the Louisiana chloride process Ti02
plant formerly owned by KLA. LPC has long-teinm debt that is collateralized by
the partnership interests of the partners and substantially all of the assets of
LPC. The long-term debt consists of two tranches, one attributable to each
partner, and each tranche is serviced through (i) the purchase of the plant's
Ti02 output in equal quantities by the partners and (ii) cash capital
contributions. KLA is required to purchase one-half of the Ti02 produced by LPC.
KLA's tranche of LPC's debt is reflected as outstanding indebtedness of the
Company because Kronos has guaranteed the purchase obligation relative to the
debt service of its tranche. See Note 10.

LPC is intended to be operated on a break-even basis and, accordingly,
Kronos' transfer price for its share of the Ti02 produced is equal to its share
of LPC's production costs and interest expense. Kronos' share of the production
costs are reported as cost of sales as the related Ti02 acquired from LPC is
sold, and its share of the interest expense is reported as a component of
interest expense.

Sximmary balance sheets of LPC are shown below.

ASSETS

Current assets
Other assets
Property and equipment, net

December 31.
1993 1994
(In thousands)

$ 44,477
2,376

347.344

$ 38,052
1,969

344.806

LIABILITIES AND PARTNERS' EQUITY

Long-term debt, including current portion:
Kronos tranche
Tioxide tranche

Other liabilities, primarily current

Partners' equity

$104,143
102,600
16.197
222,940

$ 88,715
81,000
12.355
182,070
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Summary income statements of LPC are shown below.

Period from
October 18, 1993 Year ended
to December 31, December 31,

1993 1994

Revenues and other income:
Kronos
Tioxide
Interest income

Cost and expenses:
Cost of sales
General and administrative
Interest

Net income

$12,713
12,617

22

25.402

22,803
443

2.156

25.402

$ 70,492
67,218

462

138.172

126,972
572

10.628

138.172

Note 7 - Other noncurrent assets:

Intangible assets, net of accximulated
amortization of $11,941 and $16,149
Deferred financing costs, net
Other

December 31.
1993 1994
(In thousands)

$15,317
18,954
8.084

42^.355

$13,957
16,079
7.231

7^267

Note 8 - Accounts payable and accrued liabilities:

Accounts payable
Accrued liabilities:

Employee benefits
Environmental costs
Interest
Miscellaneous taxes
Other

December 31.
1993 1994
(In thousands)

$ 89.010

32,350
14,517
6,933
2,240
32.215

88.255

$ 74.903

34,209
10,433
6,485
7,336
34.961

93.424

$177.265 $168.327
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Note 9 - Other noncurrent liabilities:

December 31.
1993 1994

(In thousands)

Environmental costs
Insurance claims expenses
Deferred technology fee income
Employee benefits
Other

Note 10 - Long-term debt:

NL Industries:
11.75% Senior Secured Notes
13% Senior Secured Discoxmt Notes

Kronos:
DM bank credit facility (DM 548,000 and
DM 397,610, respectively)
LPC term loan
Other

Rheox:
Bank term loan
Other

$ 70,789
10,299
26,881
10,084
3.256

$ 93,655
14,716
18,305
12,322
2.520

$121.309 $141.518

December 31.
1993 1994
(In thousands)

Less current maturities

$250,000
102.627

352.627

316,032
104,143
14.513

434.688

82,500
1.070

83.570

870,885
35.716

$250,000
116.409

366.409

255,703
88,715
10.507

354.925

67,500
815

68.315

789,649
42.887

The Company's $250 million principal amount of 11.75'% Senior Secured Notes
due 2003 and $188 million principal amount at maturity ($100 million proceeds at
issuance) of 13% Senior Secured Discount Notes due 2005 (collectively, the
"Notes") are collateralized by a series of intercompany notes from Kronos
International, Inc. ("KII"), a wholly-owned subsidiary of Kronos, to NL, the terms
of which mirror those of the respective Notes (the "Mirror Notes"). The Senior
Secured Notes are also collateralized by a first priority lien on the stock of
Kronos and a second priority lien on the stock of Rheox. The Senior Secured Notes
and the Senior Secured Discount Notes are redeemable, at the Company's option,
after October 2000 and October 1998, respectively, except that up to one-third of
the aggregate principal amount of the Senior Secured Discount Notes are redeemable
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(at 113% of the accreted value) upon any Common Stock Offering, as defined, prior
to October 1996. For redemptions, other than redemptions pursuant to any Common
Stock Offering, the redemption prices range from 101.5% (starting October 2000)
declining to 100% (after October 2001) of the principal amount for the Senior
Secured Notes and range from 106% (starting October 1998) declining to 100% (after
October 2001) of the accreted value of the Senior Secured Discount Notes. In the
event of a Change of Control, as defined, the Company would be required to make
an offer to purchase the Notes at 101% of the principal amount of the Senior
Secured Notes and 101% of the accreted value of the Senior Secured Discount Notes.
The Notes are issued pursuant to indentures which contain a nximber of covenants
and restrictions which, among other things, restrict the ability of the Company
and its subsidiaries to incur debt, incur liens, pay dividends or merge or
consolidate with, or sell or transfer all or substantially all of its assets to,
another entity. At December 31, 1994, there were no amounts available for payment
for dividends pursuant to the terms of the indentures. The Senior Secured
Discoxmt Notes do not require cash interest payments for the first five years.
The net carrying value of the Senior Secured Discoxmt Notes per $100 principal
amount at maturity was $54.73 and $62.08 at December 31, 1993 and 1994,
respectively.

The DM credit facility, as amended, consists of a DM 398 million term loan
due from March 1997 to September 1999 and a DM 250 million revolving credit
facility due no later than September 2000. At December 31, 1994, all of the
revolving credit facility was available for future borrowings by KII; however, DM
125 million is available only for (i) permanently reducing the DM term loan or
(ii) paying future German tax assessments. Borrowings bear interest at DM LIBOR
plus 1.625% (8.19% and 6.938% at December 31, 1993 and 1994, respectively). NL
and Kronos have agreed, under certain circximstances, to provide KII with up to DM
125 million through Janxiary 1, 2001. The DM credit facility is collateralized by
pledges of the stock of certain KII subsidiaries. The credit agreement restricts
KII's ability to incur additional indebtedness, restricts its dividends and other
payments to affiliates, requires it to maintain specified debt service coverage
and other ratios, and contains other provisions and restrictive covenants
customary in lending transactions of this type.

Borrowings under KLA's tranche of LPC's teinn loan bear interest at U.S.
LIBOR plus 1.625% (5.01% and 8.125% at December 31, 1993 and 1994, respectively)
and are repayable in quarterly installments through September 2000. See Note 6.

Rheox has a credit agreement providing for a seven-year term loan due in
quarterly installments through December 1997 and a $15 million revolving
credit/letter of credit facility due September 1995. Borrowings bear interest,
at Rheox's option, at prime rate plus 1.5% or U.S. LIBOR plus 2.5% (5.83% and
9.01% at December 31, 1993 and 1994, respectively), and are collateralized by the
stock of Rheox and its domestic subsidiary and by Rheox's U.S. assets. The credit
agreement restricts Rheox's ability to incur additional indebtedness, restricts
its dividend pa3nnents and contains other provisions and restrictive covenants
customary in lending transactions of this type. In connection with the credit
agreement, Rheox had entered into interest rate swap agreements to mitigate the
impact of changes in interest rates on the term loan. These swap agreements,
which matured in December 1994, effectively converted the interest rate on $60
million of the loan from a variable rate to a fixed rate of 8.1%. At December 31,
1993, the effective interest rate on the term loan, including the Impact of the
swap agreements, was 7.3%.
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Unused lines of credit available for borrowings under the Rheox U.S.
facility and non-U.S. credit facilities totalled $14 million and $195 million,
respectively, at December 31, 1994. Of the non-U.S. credit facilities available,
$80 million is available only for (i) permanently reducing the DM term loan or
(ii) paying future German tax assessments.

The aggregate maturities of long-term debt at December 31, 1994 are shown
in the table below.

Years ending December 31.

1995
1996
1997
1998
1999
2000 and thereafter

Less unamortized original issue discoxmt on the
Senior Secured Discoxmt Notes

Amount
(In thousands)

$ 42,887
41,308
97,612
101,354
128,457
449.122
860,740

71.091

Note 11 - Employee benefit plans:

Company-sponsored pension plans

The Company maintains various defined benefit and defined contribution
pension plans covering substantially all employees. Personnel employed by
non-U.S. subsidiaries are covered by separate plans in their respective countries
and U.S. employees are covered by various plans including the Retirement Programs
of NL Industries, Inc. (the "NL Pension Plan").

A majority of U.S. employees are eligible to participate in a contributory
savings plan with partial matching contributions by the Company. The Company's
expense related to matching contributions was $1.0 million, nil and $.3 million
in 1992, 1993 and 1994, respectively.

Defined pension benefits are generally based upon years of service and
compensation under fixed-dollar, final pay or career average formulas, and the
related expenses are based upon independent actuarial valuations. The funding
policy for U.S. defined benefit plans is to contribute amounts which satisfy
funding requirements of the Employee Retirement Income Security Act of 1974, as
amended. Non-U.S. defined benefit pension plans are funded in accordance with
applicable statutory requirements.

The funded status of the Company's defined benefit pension plans is set
forth below. The rates used in determining the actuarial present value of benefit
obligations were (i) discount rates - 8.5% (1993 - 7% to 8.5%) and (ii) rates of
increase in future compensation levels - nil to 6%. The expected long-term rates
of return on assets used ranged from 8.5% to 9.0% (1993 - 8% to 10%). Plan assets
are comprised primarily of investments in U.S. and non-U.S. corporate equity and
debt securities, short-term investments, mutual funds and group annuity contracts.
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SFAS No. 87, "Employers' Accounting for Pension Costs'* requires that an
additional pension liability be recognized when the unfunded accumulated pension
benefit obligation exceeds the unfunded accrued pension liability. Variances from
actuarially-assximed rates, including the rate of return on pension plan assets,
will result in additional increases or decreases in accrued pension liabilities,
pension expense and fxmding requirements in future periods. At December 31, 1994,
approximately 60% of the projected benefit obligations in excess of plan assets
relate to non-U.S. plans.

Assets exceed Accumulated benefits
accximulated benefits exceed assets

December 31. December 31.
1993 1994 1993 1994

(In thousands)

Actuarial present value of benefit
obligations:
Vested benefits
Nonvested benefits

Accximulated benefit obligations
Effect .of projected salary
increases

Projected benefit obligations
("PBO")

Plan assets at fair value

Plan assets over (under) PBO
Unrecognized net loss (gain) from
experience different from
actuarial assximptions

Unrecognized prior service cost
(credit)

Unrecognized transition obligations
(assets) being amortized over 15
to 18 years

Adjustment required to recognize
minimum liability

Total prepaid (accrued)
pension cost

Less current portion

Noncurrent prepaid (accrued)
pension cost

$40,612
3.160

43,772

6.235

50,007
63.565

$43,248
3.390

46,638

5.938

52,576
66.293

$137,156
2.893

140,049

17.664

157,713
88.881

$132,317
2.155

134,472

19.620

154,092
108.377

13,558

774

3,121

(1.146)

16,307

13,717 (68,832) (45,715)

2,876 (4,958) (32,808)

3,195 (3,879) (3,255)

(459) 2,586 2,606

- (3.442) (1.635)

19,329 (78,525) (80,807)
- (5.919) (4.565)

?19.329 $(72.606) $(76.242)
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The components of the net periodic defined benefit pension cost are set
forth below.

Years ended December 31.
1992 1993 1994

(In thousands)

Service cost benefits
Interest cost on PBO
Actual return on plan assets
Net amortization and deferrals

Incentive bonus programs

$ 4,272 $ 4,082 $ 4,905
13,804 14,430 15,371
(12,248) (15,647) (8,039)
(1.346) 2.413 (5.940)

$ 4.482 $ 5.278

The Company has incentive bonus programs for certain employees providing for
annual payments, which may be in the form of NL conunon stock, based on formulas
involving the profitability of Kronos and Rheox in relation to the annual
operating plan of the employee's business unit and individual performance.

Postretirement benefits other than pensions

In addition to providing pension benefits, the Company currently provides
certain health care and life insurance benefits for eligible retired employees.
Certain of the Company's U.S. and Canadian employees may become eligible for such
postretirement health care and life insurance benefits if they reach retirement
age while working for the Company. In 1989, the Company began phasing out such
benefits for currently active U.S. employees over a ten-year period. The majority
of all retirees are required to contribute a portion of the cost of their benefits
and certain current and future retirees are eligible for reduced health care
benefits at age 65. The Company's policy is to fund medical claims as they are
incurred, net of any contributions by the retirees. Effective January 1, 1993,
the Company's postretirement medical plans were revised to, among other things,
increase the deductible and maximxim out-of-pocket amounts, increase the retiree
copayment percentage and pass on future cost increases to the participants through
increased contributions or decreased reimbursements.

The rates used in determining the actuarial present value of the accumulated
benefit obligations were (i) discount rate - 8.5% (1993 - 7%), (ii) rate of
increase in future compensation levels - 6% (1993 - 4%), (iii) rate of increase
in future health care costs - 10% in 1995, gradually declining to 5% in 2000 and
thereafter and (iv) expected return on plan assets - 9%. If the health care cost
trend rate was increased by one percentage point for each year, postretirement
benefit expense would have increased approximately $.2 million in 1994, and the
actuarial present value of accximulated benefit obligations at December 31, 1994
would have increased by approximately $2.0 million.
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December 31.
1993 1994
(In thousands)

$61,686
1,106
1.962
64,754

8.095

56,659

2,390
15.145

74,194
5.872

68.322

$51,895
1,229
1.797
54,921

7.217

47,704

9,251
13.672

70,627
5.328

Actuarial present value of accximulated benefit
obligations:
Retiree benefits
Other fully eligible active plan participants
Other active plan participants

Plan assets at fair value
Accximulated postretirement benefit obligations
in excess of plan assets

Unrecognized net gain from experience different
from actxiarial assximptions
Unrecognized prior service credit

Total accrued postretirement benefits cost
Less current portion

Noncurrent accrued postretirement benefits
cost

The components of the Company's net periodic postretirement benefit cost are
set forth below:

Years ended December 31.

Interest cost on accximulated benefit
obligations
Service cost benefits earned during the year
Expected return on plan assets
Net amortization and deferrals

Note 12 - Shareholders' deficit:

Common stock

1992
(In

$6,189
130
(650)

-

1993
thousands)

$ 4,911
127
(647)

(1.473)

1994

$ 4,338
99

(688)
(1.495)

5.669

Shares of common stock

Balance at December 31, 1991
Purchase of treasury shares

Balance at December 31, 1992 and 1993
Treasury shares reissued

Balance at December 31, 1994

Issued

66,839

66,839

Treasury
stock Outstanding

(In thousands)

15,638
311

15,949
(162)

51,201
(311)

50,890
162

66.839 15.787 51.052
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Common stock options

The 1989 Long Term Performance Incentive Plan of NL Industries, Inc. (the
"NL Option Plan") provides for the discretionary grant of restricted common stock,
stock options, stock appreciation rights ("SARs") and other incentive compensation
to officers and other key employees of the Company. Although certain stock
options and SARs granted pursuant to similar plans which preceded the NL Option
Plan ("the Predecessor Option Plans") remain outstanding at December 31, 1994, no
additional options may be granted under the Predecessor Option Plans.

Up to five million shares of NL common stock may be issued pursuant to the
NL Option Plan. The NL Option Plan provides for the grant of options that qualify
as incentive options and for options which are not so qualified. Generally, stock
options and SARs (collectively, "options") are granted at a price equal to or
greater than 100% of the market price at the date of grant, vest over a five year
period and expire ten years from the date of grant. Restricted stock, forfeitable
unless certain periods of employment are completed, is held in escrow in the name
of the grantee until the restriction period expires. No SARs have been granted
under the NL Option Plan. At December 31, 1994, 100,000 shares of common stock,
restricted for periods up to 14 months, are included in common shares outstanding.

Changes in outstanding options granted pursuant to the NL Option Plan and
the Predecessor Option Plans are sximmarlzed in the table below. At December 31,
1994, options to purchase 850,582 shares were exercisable and options to purchase
388,200 shares become exercisable in 1995. Of the exercisable options at
December 31, 1994, options to purchase 468,912 shares had exercise prices less
than the Company's December 31, 1994 quoted market price of $12.625 per share.
At December 31, 1994, an aggregate of 2.7 million shares were available for future
grants under the NL Option Plan.

Shares

Exercise
price per
share

Amount
payable
upon

exercise

Outstanding at December 31, 1991

Granted
Canceled or expired

Outstanding at December 31, 1992

Granted
Canceled or expired

Outstanding at December 31, 1993

Granted
Exercised
Canceled or expired

Outstanding at December 31, 1994

(In thousands, except per share amounts)

1,051 $8.65 - 26.17 $15,992

237
0)

1,278

451
Q)

1,726

9.31
9.31 - 26.17

8.65 - 24.19

5.00' - 7.00
8.65 - 10.78

5.00 - 24.19

8.69 - 10.69
9.31 - 10.50
5.00 - 10.13

$5.00 - 24.19

2,207
(126)

18,073

2,645
(27)

20,691

6,297
(119)
(114)
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Preferred stock

The Company is authorized to issue a total of five million shares of
preferred stock. The rights of preferred stock as to dividends, redemption,
liquidation and conversion are determined upon issuance.

Note 13 - Income taxes:

The components of (i) loss before income taxes, minority interest,
extraordinary item and cximulative effect of changes in accounting principles
("pretax income (loss)"), (ii) the difference between the provision for income
taxes attributable to pretax income (loss) and the amounts that would be expected
using the U.S. federal statutory income tax rate of 35% (34% in 1992), (iii) the
provision for income taxes and (iv) the comprehensive tax provision (benefit) are
presented below.

Years ended December 31.

Pretax income (loss):
U.S.
Non-U.S.

Expected tax benefit
Non-U.S. tax rates
Rate change adjustment of deferred taxes
Valuation allowance
Settlement of U.S. tax audits
Incremental tax on income of companies not
included in the NL Tax Group

Other, net

Provision for income taxes:
Current income tax expense (benefit):
U.S.
Non-U.S.

Deferred income tax expense (benefit):
U.S.
Non-U.S.

1992

$(52,724)
9.710

$(43.014)

$(14,625)
(11.224)

20,237

5,385
686

$ 459

$ (2,395)
21.803

19.408

33
(18.982)

(18.949)

S 459

1993
(In thousands)

$(41,579)
(28.189)

$(24,419)
(15,620)
6,823
40,827

2,553
2.549

$ 12.713

$ (45)
14.083

14.038

(140)
(1.185)

(1.325)

$ 12.713

1994

(6,241)
(7.164)

$ (4,692)
(7,108)

24,309
(5,437)

790
1.872

S 9.734

$ (4,747)
2.574

(2.173)

4,405
7.502

11.907
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Comprehensive tax provision (benefit)
allocable to:
Pretax income (loss)
Shareholders' deficit, principally
deferred income taxes allocable to
currency translation and marketable
securities adjustments

Years ended December 31.
1992 1993 1994

(In thousands)

$ 459 $12,713 $9,734

(1.196) (1.243)

JU $9.741

Changes in deferred income taxes related to the adoption of new accounting
standards are disclosed in Note 19. The Company's valuation allowance increased
in the aggregate (including the effect of foreign currency translation) by $47
million in 1993 and $31 million in 1994. The components of the net deferred tax
liability are sximmarized below:

December 31.

Tax effect of temporary
differences relating to:
Inventories
Property and equipment
Accrued postretirement
benefits cost
Accrued pension cost
Accrued environmental costs
Other accrued liabilities
and deductible differences 22,070
Other taxable differences

Tax on unremitted earnings of
non-U.S. subsidiaries 577
Tax loss and tax credit
carryforwards 137,706
Valuation allowance (133.377)

Gross deferred tax assets
(liabilities)

Reclassification, principally
netting by tax jurisdiction

Net total deferred tax
assets (liabilities)

Net current deferred tax
assets (liabilities)

1993
Deferred tax

Assets Liabilities

1994
Deferred tax

Assets Liabilities
(In thousands)

$ 3,965
2,694

25,955
9,712
26,784

$ (2,532)
(90,356)

,
(9,224)

-

$ 4,275
423

24,968
9,363
34,108

$ (2,885)
(102,817)

..
(11.529)

-

(104,940)

(27,742)

96,086 (234,794)

(92.194)

3,892

3.315

92.194

(142,600)

(3.623)

32,031

452

162,906
(164.500)

104,026

(99.103)

Net noncurrent deferred tax
assets (liabilities) S.

(139,378)

(22,416)

(279,025)

99.103

4,923 (179,922)

2.177 (1.590)

577 8(138.977) $ 2.746 $(178.332)
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Certain of the Company's income tax returns in various U.S. and non-U.S.
jurisdictions, including Germany, are being examined and tax authorities have
proposed or may propose tax deficiencies. During 1994, the German tax authorities
withdrew certain assessment reports which had proposed tax deficiencies of DM 100
million and remitted tax refunds aggregating DM 225 million ($136 million),
including interest, on a tentative basis. The Company applied DM 174 million
($108 million) of the German tentative tax refunds to reduce outstanding
borrowings under its DM credit facility. The examination of the Company's 1989
and 1990 income tax returns is continuing and additional substantial proposed tax
deficiency assessments are expected. Although the Company believes that it will
ultimately prevail, the Company has granted a DM 100 million ($64 million at
December 31, 1994) lien on its Nordenham, Germany Ti02 plant, and may be required
to provide additional security in favor of the German tax authorities until the
assessments proposing tax deficiencies are resolved. The Company believes that
it has adequately provided accruals for additional income taxes and related
interest expense wtiich may ultimately result from all such examinations and
believes that the ultimate disposition of such examinations should not have a
material adverse effect on the Company's consolidated financial position, results
of operations or liquidity. In November 1994, the Joint Committee on Taxation
(Congressional Review) approved the Company's settlement with the Internal Revenue
Service regarding examinations of the Company's 1985 and 1986 U.S. federal Income
tax returns which resulted in a $5 million tax benefit. In 1995, the Company
expects to make examination settlement payments of $20 million in final settlement
of certain German tax examinations relating to tax years prior to 1989.

At December 31, 1994, the Company had approximately $300 million of income
tax loss carryforwards with no expiration dates, primarily in Germany. As a
result of the German tentative tax refunds and redetermlnation of prior year's
U.S. tax liabilities, at December 31, 1994, the Company does not anticipate having
any U.S. tax attributes, including net operating loss and alternative minimum tax
credits, available for carryforward for U.S. federal income tax purposes.

Note 14 - Other income, net:

Securities earnings:
Interest and dividends
Securities transactions

Litigation settlement gains
Technology fee income
Currency transaction gains, net
Royalty income
Disposition of property and equipment
Other, net

Years ended December 31.
1992 1993 1994

(In thousands)

$14,234
(6.018)
8,216

1,735
1,014
(1.419)
5.251

$ 4,104
4.363
8,467

2,048
3,299
2,016
(199)

6.453

$ 5,075
(1.220)
3,855
22,978
10,344
1,735
1,508
(1.981)
6.389

Litigation settlement gains includes $20 million related to the Company's
1994 settlement of its lawsuit against Lockheed Corporation. Technology fee
income is being amortized by the straight-line method over a three-year period
beginning October 1993.
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Note 15 - Other items:

Advertising costs, expensed as incurred, were $2.6 million in 1992, $2.1
million in 1993 and $1.9 million in 1994.

Research, development and sales technical support costs, expensed as
incurred, approximated $11 million in 1992 and $10 million in both 1993 and 1994.

Interest capitalized in connection with long-term capital projects was $9
million in 1992 and $1 million in both 1993 and 1994.

Note 16 - Extraordinary Item:

The extraordinary loss in 1993 relates to the settlement of certain interest
rate swap agreements for $20 million in cash in conjunction with prepaying the
Louisiana plant indebtedness and from the write-off of deferred financing costs
related to such prepayment and the paydown of a portion of the DM bank credit
facility. The Louisiana plant indebtedness loan agreement required the Company
to enter into the interest rate swap agreements and both the debt and related
swaps were collateralized by the Louisiana plant. The Company was required to
prepay the Louisiana plant indebtedness and settle the swaps prior to the
formation of LPC (thus making the swaps inseparable from the debt).

Note 17 .• Related party transactions:

The Company may be deemed to be controlled by Harold C. Simmons.
Corporations that may be deemed to be controlled by or affiliated with Mr. Simmons
sometimes engage in (a) intercorporate transactions such as guarantees, management
and expense sharing arrangements, shared fee arrangements, joint ventures,
partnerships, loans, options, advances of funds on open account, and sales, leases
and exchanges of assets, including securities issued by both related and unrelated
parties and (b) common investment and acquisition strategies, business
combinations, reorganizations, recapitalizations, securities repurchases, and
purchases and sales (and other acquisitions and dispositions) of subsidiaries,
divisions or other business units, which transactions have involved both related
and unrelated parties and have included transactions which resulted in the
acquisition by one related party of a publicly-held minority equity interest in
another related party. While no transactions of the type described above are
planned or proposed with respect to the Company, the Company from time to time
considers, reviews and evaluates, and understands that Contran, Valhi and related
entities consider, review and evaluate, such transactions. Depending upon the
business, tax and other objectives then relevant, and restrictions under the
indentures and other agreements, it is possible that the Company might be a party
to one or more such transactions in the future.

It is the policy of the Company to engage in transactions with related
parties on terms, in the opinion of the Company, no less favorable to the Company
than could be obtained from unrelated parties.

The Company is a party to an intercorporate services agreements with Valhi
and Contran (the "Valhi and Contran ISAs") whereby Valhi and Contran provide
certain management, financial and administrative services to the Company on a fee
basis. Management services fee expense related to the Valhi and Contran ISAs was
$1.4 million in 1992, $.7 million in 1993 and $.6 million in 1994.
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Baroid Corporation, a former wholly-owned subsidiary of the Company and a
subsidiary of Dresser Industries, Inc., and the Company were parties to an
intercorporate services agreement (the "Baroid ISA") pursuant to which, as
amended, Baroid agreed to make certain services available to the Company on a fee
basis subject to termination or renewal by mutual agreement. Management services
fee expense pursuant to the Baroid ISA approximated $2.3 million in 1992, $.3
million in 1993 and $.2 million in 1994.

The Company was party to an intercorporate services agreement with Tremont
(the "Tremont ISA") until June 1993 when the agreement was terminated. Under the
terms of the contract, the Company provided certain management, financial and
legal services to Tremont on a fee basis. Management services fee income related
to the Tremont ISA was $.5 million in 1992 and $.1 million in 1993.

Purchases from Tremont in the ordinary course of business pursuant to a
long-term supply contract were $.6 million in 1992, $.4 million in 1993 and nil
in 1994.

Sales to Baroid in the ordinary course of business were $2.1 million in 1992
and $1.8 million in both 1993 and 1994.

Purchases in the ordinary course of business from unconsolidated joint
ventures, including LPC, were approximately $9 million in 1992, $22 million in
1993 and $74 million In 1994.

Certain employees of the Company have been granted options to purchase Valhi
common stock under the terms of Valhi's stock option plans. The Company and Valhi
have agreed that the Company will pay Valhi the aggregate difference between the
option price and the market value of Valhi's common stock on the exercise date of
such options. For financial reporting purposes, the Company accounts for the
related expense (nil in 1992 and 1993 and $64,000 in 1994) in a manner similar to
accounting for SARs. At December 31, 1994, employees of the Company held options
to purchase 365,000 shares (356,000 shares vested) of Valhi common stock at
exercise prices ranging from $5 to $15 per share. At December 31, 1994, 30,000
of these options were exercisable at prices less than Valhi's quoted market price
per share of $7.625.

The Company and TRE Insurance, a wholly-owned subsidiary of Tremont, are
parties to an Insurance Sharing Agreement with respect to certain loss payments
and reserves established by TRE Insurance that (i) arise out of claims against
other entities for which the Company is responsible and (ii) are subject to
payment by TRE Insurance under certain reinsurance contracts. Also, TRE Insurance
will credit the Company with respect to certain undeirwriting profits or credit
recoveries that TRE Insurance receives from independent reinsurers that relate to
retained liabilities.
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Net amounts payable to affiliates are sximmarized in the following table.

December 31.
1993 1994
(In thousands)

Tremont Corporation
LPC
Other

$4,777
4,789

S9.566

$ 4,780
6,565

3

1.348

Amoxmts payable to LPC are generally for the purchase of Ti02 (see Note 6),
and amoxmts payable to Tremont relate to the Company's Insurance Sharing Agreement
described above.

Note 18 - Commitments and contingencies:

Leases

The Company leases, pursxiant to operating leases, various manufacturing and
office space and transportation equipment. Most of the leases contain purchase
and/or various term renewal options at fair market and fair rental values,
respectively. In most cases management expects that, in the normal course of
business, leases will be renewed or replaced by other leases.

Kronos' principal German operating subsidiary leases the land under its
Leverkusen Ti02 production facility pursuant to a lease expiring in 2050. The
Leverkusen facility, with approximately one-third of Kronos' current Ti02
production capacity, is located within the lessor's extensive manufacturing
complex, and Kronos is the only unrelated party so situated. Under a separate
supplies and seirvices agreement, which expired in 1991 and to which an extension
through 2011̂ ,has been agreed in principle, the lessor provides some raw materials,
axixiliary and operating materials and utilities services necessary to operate the
Leverkusen facility. Kronos and the lessor are continuing discussions regarding
a definitive agreement for the extension of the supplies and services agreement.
Both the lease and the supplies and services agreements restrict the Company's
ability to transfer ownership or use of the Leverkusen facility.

Net rent expense aggregated $9 million in 1992 and $8 million in both 1993
and 1994. At December 31, 1993, minimxim rental commitments under the terms of
noncancellable operating leases were as follows:

Years ending December 31.

1995
1996
1997
1998
1999
2000 and thereafter

Real Estate Equipment
(In thousands)

$ 1,782
1,550
1,432
1,455
1,325
13.200

$1,582
1,083
602
325
116

$3.725
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Legal proceedings

Lead pigment litigation. Since 1987, the Company, other past manufacturers
of lead pigments for use in paint and lead-based paint and the Lead Industries
Association have been named as defendants in various legal proceedings seeking
damages for personal injury and property damage allegedly caused by the use of
lead-based paints. Certain of these actions have been filed by or on behalf of
large United States cities or their public housing authorities and certain others
have been asserted as class actions. These legal proceedings seek recovery under
a variety of theories, including negligent product design, failure to warn, breach
of warranty, conspiracy/concert of action, enterprise liability, market share
liability, intentional tort, and fraud and misrepresentation.

The plaintiffs in these actions generally seek to impose on the defendants
responsibility for lead paint abatement and asserted health concerns associated
with the use of lead-based paints, which was permitted for interior residential
use in the United States until 1973, including damages for personal injury,
contribution and/or indemnification for medical expenses, medical monitoring
expenses and costs for educational programs. Most of these legal proceedings are
in various pre-trial stages; several are on appeal.

The Company believes that these actions are without merit, intends to
continue to deny all allegations of wrongdoing and liability and to defend all
actions vigorously. The Company has not accrued any amounts for the pending lead
pigment litigation. Considering the Company's previous involvement in the lead
and lead pigment businesses, there can be no assurance that additional litigation
similar to that currently pending will not be filed.

fnvironoiental matters and litigation. Some of the Company's current and
former facilities, including several divested secondary lead smelters and former
mining locations, are the subject of civil litigation, administrative proceedings
or of Investigations arising under federal and state environmental laws.
Additionally, in connection with past disposal practices, the Company has been
named a potential responsible party ("PRP") pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act, as amended by the
Superfund Amendments and Reauthorization Act ("CERCLA") in approximately 80
governmental enforcement and private actions associated with hazardous waste sites
and former mining locations, some of which are on the U.S. Environmental
Protection Agency's Superfund National Priorities List. These actions seek
cleanup costs and/or damages for personal injury or property damage. While the
Company may be jointly and severally liable for such costs, in most cases, it is
only one of a nximber of PRPs who are also jointly and severally liable. In
addition, the Company is a party to a number of lawsuits filed in various
jurisdictions alleging CERCLA or other environmental claims. At December 31,
1994, the Company had accrued $87 million in respect of those environmental
matters which are reasonably estimable. It is not possible to estimate the range
of costs for certain sites. The upper end of the range of reasonably possible
costs to the Company for sites which it is possible to estimate costs is
approximately $160 million. The imposition of more stringent standards or
requirements under environmental laws or regulations, new developments or changes
respecting site cleanup costs or allocation of such costs among PRPs, or a
determination that the Company is potentially responsible for the release of
hazardous substances at other sites could result in expenditures in excess of
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funounts currently estimated by the Company to be required for such matters. No
assurance can be given that actual costs will not exceed accrued amounts or the
upper end of the range for sites for which estimates have been made and no
assurance can be given that costs will not be incurred with respect to sites as
to which no estimate presently can be made. Further, there can be no assurance
that additional environmental matters will not arise in the future.

Certain of the Company's businesses are and have been engaged in the
handling, manufacture or use of substances or compounds that may be considered
toxic or hazardous within the meaning of applicable environmental laws. As with
other companies engaged in similar businesses, certain operations and products of
the Company have the potential to cause environmental or other damage. The
Company continues to implement various policies and programs in an effort to
minimize these risks. The Company's policy is to comply with environmental laws
and regulations at all of its facilities and to continually strive to improve
environmental performance in association with applicable industry initiatives.
It is possible that future developments, sucli as stricter requirements of
environmental laws and enforcement policies thereunder, could affect the Company's
production, handling, use, storage, transportation, sale or disposal of such
substances.

Other litigation. The Company is also involved in various other
environmental, contractual, product liability and other claims and disputes
incidental to its present and former businesses.

The Company currently believes the disposition of all claims and disputes
individually or in the aggregate, should not have a material adverse effect on the
Company's consolidated financial condition, results of operations or liquidity.

Concentrations of credit risk

Sales of Ti02 accounted for almost 90% of net sales during the past three
years. Ti02 is sold to the paint, paper and plastics industries. Such markets
are generally considered "quality-of-life" markets whose demand for Ti02 is
influenced by the relative economic well-being of the various geographic regions.
Ti02 is sold to over 5,000 customers, none of which represents a significant
portion of net sales. In each of the past three years, approximately one-half of
the Company's Ti02 sales by volxime were to Europe and approximately 33% In 1992,
38% in 1993 and 36% in 1994 of sales were attributable to North America.

Consolidated cash and cash equivalents includes $64 million and $80 million
invested in U.S. Treasury securities purchased under short-term agreements to
resell at December 31, 1993 and 1994, respectively, of which $56 million and $73
million, respectively, of such securities are held in trust for the Company by a
single U.S. bank.
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Note 19 - Changes In accounting principles!

In 1993, the Company adopted SFAS No. 115 (marketable securities) as of
December 31, 1993. In 1992, the Company (i) elected early compliance with both
SFAS No. 106 (OPEB) and SFAS No. 109 (income taxes) as of January 1, 1992; (ii)
elected immediate recognition of the OPEB transition obligation; and (iii) elected
to apply SFAS No. 109 prospectively and not restate prior years. The cximulative
effect of changes in accounting principles adjustments are shovm below.

Amount reflected in

Increase (decrease) in net assets at
December 31, 1993 - SFAS No. 115:
Marketable securities
Deferred Income taxes

Equity
Earnings component

(In thousands)

$1,872
(655)

$(1.872)
655

Increase (decrease) in net assets at
January 1, 1992 - SFAS Nos. 106 and 109:
Accrued postretirement benefits cost
Deferred income taxes, net

$1.217 $(1.217)

Amount
(In thousands)

$(74,918)
43.114

$(31.804)
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Note 20 - Financial instruments:

Sximmarized below is the estimated fair value and related net carrying value
of the Company's financial instrximents.

December 31,
1993

December 31,
1994

Carrying
Amount

Fair
Value

Carrying
Amount

Fair
Value

(In millions)

Cash and cash equivalents
Marketable securities - classified as:
Trading securities
Available-for-sale

Notes payable and long-term debt:
Fixed rate with market quotes:
Senior Secured Notes
Senior Secured Discount Notes
Rheox debt with rates fixed via
interest rate swaps

Variable rate debt

$ 106.6 $106.6 $ 131.1 $131.1

41.1
18.4

$ 250.0
102.6

60.0
458.3

41.1
18.4

$260.0
108.3

61.0
458.3

25.2
21.3

$ 250.0
116.4

423.2

25.2
21.3

$247.1
114.8

423.2

Common shareholders' equity (deficit) $(264.8) $229.0 $(293.1) $644.5

Fair value of the Company's marketable securities and Notes are based upon
quoted market prices and the fair value of the Company's common shareholder's
equity (deficit) is based upon quoted market prices for NL's common stock. The
fair value of debt on which interest rates have been effectively fixed through the
use of interest rate swaps (a portion of Rheox's U.S. term loans in 1993) is
deemed to approximate the book value of the debt plus or minus the fair value of
the related swaps. The fair value of Rheox's interest rate swaps is estimated to
be a $1 million payable at December 31, 1993. Such fair value represents the
estimated amoxmt the Company would pay if it were to terminate the swap agreements
at that date. The fair value of swap agreements is estimated by obtaining quotes
from the counter party financial institutions. The fair value of variable
Interest rate debt is deemed to approximate book value. With the exception of
certain interest rate cap agreements that have a carrying value of $. 5 million and
a fair value of nil, the Company holds no derivative financial instruments at
December 31, 1994.
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Note 21 - Qxiarterly financial data (xmaudited):

Quarter ended.

Year ended December 31, 1993:
Net sales
Cost of sales
Operating income

Loss before extraordinary item
and cximulative effect of
change in accounting
principle
Extraordinary item
Cximulative effect of change in
accoxmting principle

Net loss

Per share of common stock:
Loss before extraordinary
item and cximulative effect
of change in accounting
principle

Extraordinary item
Cximulative effect of change
in accounting principle

Net loss

Weighted average shares
outstanding

Year ended December 31,
Net sales
Cost of sales
Operating income

Net income (loss)

Net income (loss) per
share of common stock

Weighted average shares
outstanding

March 31 .̂ une 30
(In thousands, except

$198,518
142,506
23,105

$(13,490)

$(13.490)

$ (.27)

^ (.27)

50.890

$201,849
146,956
22,313

$221,378
171,671
15,166

$(28,002)

$(28.002)

$ (.55)

$ (.55)

50.890

$237,113
178,925
26,242

Sept. 30
per share

$202,096
156,894
12,773

$(18,722)

$(18.722)

$ (.37)

50.890

$225,200
168,033
27,093

Dec. 31
amounts)

$183,331
141 , 296
11,356

$(22,997)
(27,815)

1.217

$(49.595)

$ (.44)
(.55)

.02

$ (.97)

50.890

$223,792
155,831
35,704

$ (6.367) $(15.534)

50.965 51.040 51040

.05

51.045
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REPORT OF INDEPENDENT ACCOUNTANTS
ON FINANCIAL STATEMENT SCHEDULES

Our report on the consolidated financial statements of NL Industries, Inc.
is included on page F-2 of this Annual Report on Form 10-K. As discussed in Notes
2 and 19 to the consolidated financial statements, the Company changed its method
of accounting for marketable securities in 1993 and, the Company changed its
method of accoxmting for postretirement benefits other than pensions and income
taxes in 1992. In connection with our audits of such financial statements, we
have also audited the related financial statement schedules listed in the index
on page F-1.

In our opinion, the financial statement schedules referred to above, when
considered in relation to the basic financial statements taken as a whole, present
fairly, in all material respects, the information required to be included therein.

COOPERS & LYBRAND L.L.P.

Houston, Texas
February 3, 1995
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NL INDUSTRIES, INC. AND SUBSIDIARIES

SCHEDULE I-CONDENSED FINANCIAL INFORMATION OF REGISTRANT

Condensed Balance Sheets

December 31, 1993 and 1994

(In thousands)

1993 1994

Current assets:
Cash and cash equivalents
Marketable securities
Accounts and notes receivable
Receivable from subsidiaries
Prepaid expenses

Total current assets

Other assets:
Marketable securities
Notes receivable from subsidiary
Investment in subsidiaries
Other

Total other assets

Property and equipment, net

Current liabilities:
Accounts payable and accrued liabilities
Payable to affiliates
Income taxes
Deferred income taxes

Total current liabilities

Noncurrent liabilities:
Long-term debt
Deferred Income taxes
Accrued pension cost
Accrued postretirement benefits cost
Other

Total noncurrent liabilities

Shareholders' deficit

$ 11,107
41,045
2,088
980
248

55.468

18,428
352,627
(156,615)
10.713

225.153

$ 18,371
25,165
1,274
2,854
747

48.411

21,329
366,409
(181,751)

9.214

215.201

3.925

$ 284.546

$ 38,176
4,777

93
3.627

46.673

352,627
27,182
16,164
42,216
64.479

502.668

(264.795)

$ 284.546

3.732

$ 267.344

$ 33,248
4,783
186

1.436

39.653

366,409
9,546
14,021
40,711
90.086

520.773

(293.082)

$ 267.344
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NL INDUSTRIES, INC. AND SUBSIDIARIES

SCHEDULE I-CONDENSED FINANCIAL INFORMATION OF REGISTRANT (Continued)

Condensed Statements of Operations

Years ended December 31, 1992, 1993 and 1994

(In thousands)

1992 1993 1994

Revenues and other income:
Equity in income (loss) of subsidiaries
Interest and dividends
Interest income from subsidiary
Securities transactions
Other income, net

Costs and expenses:
General and administrative
Interest

Loss before income taxes,
extraordinary item and cximulative
effect of changes in accounting
principles

Income tax benefit

Loss before extraordinary item
and cximulative effect of changes
in accoxmting principles

Extraordinary item - equity in income of
subsidiaries

Cximulative effect of changes in
accounting principles:
NL
Equity in income of subsidiaries

Net loss

$(10,703)
2,829

2,691
1.791

(3.392)

45,243
1.598

46 . 841

$ (49,766)
3,622
8,358
3,637
2.597

(31.552)

44,113
13.771

57.884

$ 7,925
2,538
43,157
(1,220)
3.135

55.535

69,875
44.003

113.878

(50,233)

5.637

(44.596)

(30,546)
(1.258)

(31.804)

$(76.400)

(89,436)

6.225

(83.211)

(27,815)

1,217

1.217

$(109.809)

(58,343)

34.361

(23.982)
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NL INDUSTRIES, INC. AND SUBSIDIARIES

SCHEDULE I.CONDENSED FINANCIAL INFORMATION OF REGISTRANT (Continued)

Condensed Statements of Cash Flows

Years ended December 31, 1992, 1993 and 1994

(In thousands)

1992 L993 1994

Cash flows from operating activities:
Net loss
Undistributed earnings of subsidiaries:
Equity in (income) loss before
extraordinary item and cximulative
effect of changes in accounting
principles
Extraordinary item
Cximulative effect of changes in
accounting principles
Distributions

Non-cash interest expense
Deferred income taxes
Securities transactions
Cxunulative effect of changes in
accounting principles
Other, net

Change in assets and liabilities, net
Marketable trading securities:
Purchases
Dispositions

Net cash provided (used) by
operating activities

Cash flows from investing activities:
Investment in subsidiary
Capital expenditures
Loans to subsidiaries
Purchases of marketable securities
Proceeds from disposition of marketable
securities
Other, net

Net cash provided (used) by
investing activities

$(76,400) $(109,809) $(23,982)

10,703

1,258
54,000

843
(2,691)

30,546
400

18,659

6,340

-

49,766
27,815

165
1,510
(3,637)

(1.217)
(1.268)

(36,675)

14,428

-

(7,925)

30,000
845

(20,577)
1,220

(3.836)

(24,255)

23,263

(870)
15.530

24.999

(3,896)
(214)

(1.238)

6,735
(768)

619

(22.247)

(6,478)
(4)

(341,500)
(10,899)

69,232
667

(288.982)

13.668

(6,630)
(126)

402

(6.354)
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NL INDUSTRIES, INC. AND SUBSIDIARIES

SCHEDULE I-CONDENSED FINANCIAL INFORMATION OF REGISTRANT

Condensed Statements of Cash Flows (Continued)

Years ended December 31, 1992, 1993 and 1994

(In thousands)

L992 1993 1994

Cash flows from financing activities:
Borrowings of (principal payments on):
Long-term debt
Loans from affiliates

Dividends paid
Other, net

Net cash provided (used) by
financing activities

Cash and cash equivalents:
Increase (decrease) from:
Operating activities
Investing activities
Financing activities

Net change from operating, investing
and financing activities
Balance at beginning of year

Balance at end of year

$(14,873)
12,298
(17,807)
(3.660)

(24.042)

24,999
619

(24.042)

1,576
9.467

$ 11.043

$ 327,340
(16,047)

311.293

(22,247)
(288,982)
311.293

64
11.043

$ 11.107

$ (170)

120

(50)

13,668
(6,354)

(50)

7,264
11.107

$ 18.371
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NL INDUSTRIES, INC. AND SUBSIDIARIES

SCHEDULE I - CONDENSED FINANCIAL INFORMATION OF REGISTRANT (Continued)

Notes to Condensed Financial Information

Note 1 - Basis of presentation:

The Consolidated Financial Statements of NL Industries, Inc. (the "Company")
and the related Notes to Consolidated Financial Statements are incorporated herein
by reference.

Note 2 - Net payable to (receivable from) subsidiaries and affiliates:

December 31.

Current:
Tremont Corporation
Other
Kronos and Rheox:
Income taxes
Other, net

Noncurrent:
Note receivable - Kronos

1993 1994
(In thousands)

$ 4,777 $ 4,780
. - 3

3,123 1,043
(4.103) (3.897)

S 3.797 $ 1.929

$(352.627) $(366.409)

Note 3 - Long-term debt:

11.75% Senior Secured Notes
13% Senior Secured Discount Notes

December 31.
1993 1994
(In thousands)

$250,000
102.627

$352.627

$250,000
116.409

See Note 10 of the Consolidated Financial Statements for a description of
the Notes.
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The aggregate maturities of the Company's long-term debt at December 31,
1994 are shown in the table below.

Amount

Senior Secured Notes due 2003
Senior Secured Discount Notes due 2005

Less unamortized original issue discount on the
Senior Secured Discount Notes

(In thousands)

$250,000
187.500
437,500

71.091

$366.409

The Company and Kronos have agreed, under certain circximstances, to provide
Kronos' principal international subsidiary with up to DM 125 million through
January 1, 2001.
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NL INDUSTRIES, INC. AND SUBSIDIARIES

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

(In thoxisands)

Description

Balance at
beginning
of vear

Charged to
costs and
expenses

Year ended December 31, 1994:
Allowance for doubtful accounts and notes
receivable $ 3.008

Amortization of intangibles

Valuation allowance for deferred income
taxes $133.377

Year ended December 31, 1993:
Allowance for doubtful accounts and notes
receivable $ 2.385

Amortization of intangibles

Valuation allowance for deferred income
taxes

Year ended December 31, 1992:
Allowance for doubtful accounts and notes
receivable $ 1.749

Amortization of intangibles

Valuation allowance for deferred income
taxes

Cxirrency
translation Balance at

Deductions adiustments end of vear

1.141 $ (616) (a) $ 216 $ 3.749

2.901 $ - $ 1.307 $ 16.149

50.562(b)

476) (a) $ (117) $ 3.008

714) $ 11.941

3.377

119) $ 2.385

467) $ 9.792

(a) Amounts written off, less recoveries.
(b) Includes (i) amounts recorded at the date of adoption of SFAS 109 in 1992 reported as a component of

cximulative effect of changes in accounting principles and (li) amounts recorded as part of extraordinary
item in 1993.
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ATTACHMENT 6

NL INDUSTRIES. INC. INSURANCR COVERAGE

Pyimary Coverage

ELAC : Employers' Liability Assurance Corp., LTD.
Policy Period — 2/1/66 - 2/1/67
Policy No. — CLE16-9004-475
II — $300,000 ea. person; $1 million ea. accident
(policy period)

ELAC : Employers' Liability Assurance Corp., LTD
Policy Period — 2/1/67 - 2/1/68
Policy No. — CLE16-9004-520
H — $300,000 ea. person; $1 million ea. occurrence;
$1 million aggregate

HISSING
Policy: Policy Period — 2/1/68 - 2/1/69

Policy No. — CLE16-9004-562

ELAC : Employers' Liability Assurance Corp., LTD
3 Policy Period — 2Vl/69 - 2/1/70

Policy No. — E16~9004-622
El — $300,000 ea. person; $1 million ea. occurrence;
$1 million aggregate

*-•

ECU : Employers' Commercial Union Insurance Co. of America
1 Policy Period — 2/1/70 - 2/1/71

Policy No. — E-Y-9004-663
EL — $300,000 ea. person; $1 million ea. occurrence;
$1 million aggregate
JED — $1 million ea. occurrence; $1 million aggregate
(effective 5/1/70)

ECU : Employers' Commercial Union Insurance Co. of America
2 Policy Period — 2/1/71 - 2/1/74

Policy No. — E-Y-9004-723
EX "-" $300,000 ea. person; $1 million ea. occurrence;
$1 million aggregate

— $1 million ea. occurrence; $1 million aggregate
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CU : Commercial Union Insurance Co.
1 Policy Period ~ 2/1/74 - 3/1/77

Policy No. — CLCY-9004-853
BI — $ 1 million ea. occurrence; $1 million aggregate

— $ 1 million ea. occurrence; $1 million aggregate

CU : Commercial Union Insurance Co.
2 Policy Period — 3/1/77 - 3/1/78

Policy No. — CLCY-9004-962
BI — $1 million ea. occurrence; $1 million aggregate
PD — $1 million ea. occurrence; $1 million aggregate;

INA : Insurance Co. of North America
1 Policy Period — 1/1/78 - 3/1/79

Policy No. — SCG-1020
Combined — $1 million ea. occurrence;

$3 million aggregate

INA : Insurance Company of North America
2 Policy Period — 3/1/79 - 3/1/80

Poli&y No. — SCG-1053
BI :and PD Combined — $1 million ea. occurrence;
$3 million aggregate

IKA : Insurance Company of North America
3 Policy Period — 3/1/80 - 3/1/81

Policy No. — SCG-1186
BI and PD Combined ~ $1 million ea. occurrence;
$3 million aggregate

INA : Insurance Company of North America
4 Policy Period — 3/1/81 - 3/1/82

Policy No. — SCG-GO-002540-9
BI and PD Combined — $1 million ea. occurrence;
$3 million aggregate

INA : Insurance Company of North America
-5 Policy Period — 3/1/82 - 3/1/83

Policy No. — SCG-GO-134131-5
BI and PD Combined — $1 million ea. occurrence;
$3 million aggregate
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INA : Insurance Company of North America
6 Policy Period — 3/1/83 - 3/1/84

Policv No. — SCG-209747
BI and PD Combined — $1 million ea. occurrence;
•$3 million aggregate

INA : Insurance Company o£ North America
7 Policy Period — 3/1/84 - 3/1/85

Policy No. — SCG-GO-313031-9
BI and PD Combined — $1 million ea. occurrence;
$3 million aggregate

INA : Insurance Company of North America
8 Policy Period — 3/1/85 - 3/1/86

Policy NO. — SCG-GO-704408-2
BI^nd PD Combined — $2 million ea. occurrence;
$4 million aggregate

Umbre11a Coverage

ELAC : Employers' Liability Assurance Corp.
4 Policy Period — 12/26/63 - 2/1/67

Policy No. — E16-9004-286
12/26/63 - 2/1/64: $2 million ea. occurrence;
$2 million aggregate; Effective: 2/1/64; $5 million
ea. occurrence; $5 million aggregate (every 12 months)

Underlying Insurance:
Primary Policy:
£1 — $300,000 ea. person; $1 million ea. occurrence;
$1 million aggregate

— $1 million ea. accident

ECU : Employers Commercial Union Insurance Co. of America
3 Policy Period — 2/1/70 - 2/1/75

Policv No. — EY-9004-671
2/1/70 - 7/14/70: $6 million ea. occurrence;
$6 million aggregate; Effective 7/14/70: $10 million
ea. occurrence; $10 million aggregate; Effective
2/28/73: $30 million ea. occurrence; $30 million
aggregate; (every 12 months)
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Underlying Insurance:
Primary Policy:
BI — $300,000 ea. person; $1 million ea. occurrence;
$1 million aggregate
PD — $1 million ea. occurrence; $1 million aggregate

Excess Coverage

INA : Insurance Company of North America (CIGNA)
9 Policy Period — 3/1/86 - 3/1/87

Policy No. — HDC-GO-86342-3-3
$1.5 million ea. occurrence; $3 million annual
aggregate, where applicable in excess of $1 million
S.I.R. per occurrence; (ea. policy year)
"claims made" coverage

CIG : CIGNA
1 Policy Period — 3/1/87 - 8/15/88

Policy No. — XSL-Gl-b08190-7
$500,000 ea. occurrence; $1 million products
aggregate; $1 million all other GL aggregate in excess
of $2 million ea. occurrence S.I.R. ^
"claims made" coverage

CIG: CIGNA
Policy Period — 8/15/88 - 8/15/89
Policv No. — XSL-Gl-023532-7
$1 million ea. occurrence; $3 million aggregate; excess
of $1.5 million ea. occurrence S.I.R.

AIG: American International Group (Primary)
Policy Period — 8/15/89 - 8/1/90
Policy No. — RHGL-4597092
$1.0mm excess $1.5mm retention

Excess Liability
Various underwriters
Limit $200mm XS primary
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AIG: AIG
Policy Period: — 8/1/90 - 8/1/91
Policy No: —RMGL 249-86-33
$l.inm excess o£ $1.5mm retention

Excess Liability — Various xmderwriters
$200mm excess of primary policies

AIG: AIG
Policy Period — 8/1/91 - 8/1/92
Policy No: - RMGL 325-79-75
$1.1011 excess of $1.5mm retention

Excess Liability — Varioxas underwriters
$200mm excess of primary policies

AIG: AIG
Policy Period — 8/1/92 - 8/1/93
Policy No: - RMGL 326-50-40
$l.inin excess of $500,000 retention

Excess Liability — Various underwriters
$200inm excess of primary policies

ZURICH: Zurich-American Insurance Company
Policy Period — 8/1/93 - 8/1/94
Policy No: GLO 6863904-00
$2inm excess of $500.000 retention

Excess Liability — Various underwriters
$200mm excess of primary policies

ZURICH: Zurich-American Insurance Coir̂ any
Policy Period — 8/1/94 - 8/1/95
Policy No: GLO 6863904-01
$2inm excess o£ $500,000 retention

Excess Liability -- Various underwriters
$200mm excess of primary policies



0..F00000262
ATTACHMENT K

RESPONDS TO QUESTION

29

ROY D. BLUNT
SECRETARY OF STATE

CORPORATION DIVISION

CERTIFICATE OF CORPORATE GOOD STANDING - FOREIGN CORPORATION

I. ROY D. BLUNT, SECRETARY OF STATE OF THE STATE OF MISSOURI,
DO HEREBY CERTIFY THAT THE RECORDS IN MY OFFICE AND IN MY
CARE AND CUSTODY REVEAL THAT

N L INDUSTRIES, INC.

USING IN MISSOURI THE NAME

N L INDUSTRIES, INC-

A NEH JERSEY CORPORATION FILED ITS EVIDENCE OF INCORPORATION
WITH THIS STATE ON THE STH DAY OF NOVEMBER, 1892, AND is IN
GOOD STANDING, HAVING FULLY COMPLIED WITH ALL REQUIREMENTS
OF THIS OFFICE-

IN TESTIMONY WHEREOF, I HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
THE STATE OF MISSOURI, ON THIS, THE
9TH DAY OF AUGUST, 1990.

-' .-;. ;. . .. .'.' ̂; •



UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

REGION 6
1445 ROSS AVENUE, SUITE 1200

DALLAS. TX 75202-2733

2 2 1994

Mr. Walter Nowotny, Jr.
Secretary and General Counsel
The Doe Run Resources Company
1801 Park 270 Drive
Suite 300
St. Louis, MO 63146

Re: Tar Creek Buperfund Site information request letter dated
September 29, 1994; October 5, 1994, meeting at EPA.

Dear Mr. Nowotny:

This is to provide you with the United States Environmental
Protection Agency's (EPA's) responses to certain requests
regarding EPA's September 29, 1994, information request letter
concerning the Tar Creek Superfund Site (Site) in Ottawa County,
Oklahoma. This letter was sent to the following companies:
ASARCO, Inc., Blue Tee Corp., Childress Royalty Company, Inc.,
Gold Fields Mining Corporation, NL Industries, Inc., and The Doe
Riin Resources Corporation (hereinafter the Respondents). Certain
requests were raised by the representatives of the Respondents,
as a group, at the meeting with EPA officials at EPA Region 6
offices on October 5, 1994. A listing of the representatives of
the Respondents (hereinafter the representatives), including
yourself, is enclosed.

1. Information regarding companies other than the Respondent*
its parents, subsidiarie8> predecessors, and other related
entities

In EPA's September 29, 1994, letter, EPA requested, in
various questions, that each Respondent provide certain
information it may have regarding certain companies other than
the Respondent, the Respondent's parents, subsidiaries,
predecessors, and other entities related to the Respondent. In
the October 5 meeting, the representatives said, if a Respondent
were to provide such information regarding other Respondents,
that the disclosure of such information could jeopardize the
relationship which the Respondents have developed as they worked
together concerning the remediation of environmental problems in
Oklahoma, Kansas, and Missouri. The representatives requested
that a modification of EPA's information request be made so that
each Respondent would only be rec[uired to provide information
regarding itself, its parents, its subsidiaries, its successors,
and other related entities, but not regarding other unrelated
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Accordingly, in order to preserve the working relationships
which the Respondents have with each other and with other
companies, with respect to remediation of the environment, EPA
agrees that, for the purposes of EPA's September 29, 1994,
information request only, each Respondent may, at its discretion,
limit its responses to questions 11, 12, 13, 14, 15, 17, 19, 21,
22, 23, 24, 25, 26, 27, 28, 29, and 31 through 43 to information
regarding itself, its parents, its subsidiaries, its successors,
and other entities related to the Respondent (the term "entities
related to the Respondent" is to be construed in the broadest
possible sense to be as inclusive as possible). Furthermore, in
response to those questions only, each Respondent need not
provide information regarding other, unrelated, companies unless
the Respondent chooses to do so.

2. Collective answers to certain questions

The representatives also suggested that the Respondents
answer certain questions collectively. The representatives
suggested, due to the nature of the information requested, that
the Respondents could give better answers to certain questions if
the Respondents were to work together to answer the questions.
The representatives said that this would benefit EPA in that it
would provide the information in a single format.

EPA agrees that it would save EPA time and money if the
information requested from the Respondents was provided in a
single format. EPA agrees that, by working collectively, the
Respondents could provide more useful information in response to
certain questions in the September 29, 1994, letter.
Accordingly, EPA agrees that, for purposes of EPA's
September 29, 1994, letter only, the Respondents may respond
collectively to the following questions in the letter, as long as
all the information which the individual responses would have
provided is included in the common response: 17, 19, 20, 21, 22,
23, 24, 25, and 26.

3. Clarification of question 22's recroest for infcrmation
regarding "boring"

The representatives also asked, in response to question 22
which refers to "boring," whether the Respondents were required
to provide information regarding test boreholes. The
representatives stated that hundreds of such boreholes were made
with little or no significant environmental impact. The
representatives said that it would be burdensome, and useless to
compile this information. The representatives requested that
question 22 be modified accordingly. As we discussed, EPA could
also use information regarding the sinking of mine shafts which
was not referred to in cpiestion 22.



In response to the representatives' request, EPA agrees
that, for purposes of EPA's September 29, 1994, letter only, the
word "boring" in question 22 does not include test boreholes. In
addition^ please insert the words "shaft sinking" after the comma
which follows the word "boring" in question 22, add another comma
at the end of the inserted word "sinking," and answer the
question as revised.

4. Ouestions 17, 19, and 21 concerning property interests

The representatives asked, in response to questions 17, 19,
and 21, whether the Respondents were required to provide
information regarding Site property and Ottawa ̂ County property
which was leased or subleased by the Respondents, but which was
never the site of any operation, including, but not limited to
disposal. The representatives requested that the Respondents not
be required to provide information about the hundreds of leases
and subleases which were entered into on a contingency basis (in
case the land was needed at a later time), but which were never
used.

In response to the representatives' request, EPA agrees to
modify questions 17, 19 and 21. EPA agrees th'iat, for purposes of
questions 17, 19, and 21 in EPA's September 29, 1994, letter
only. Site property or Ottawa County property which was or is
ciirrently leased or subleased by Respondents need only be
identified if the property was or is currently used by
Respondents for mining, milling, smelting, processing, or related
operations. An exception to EPA's modification of questions 17,
19, and 21 is that all Site property or Ottawa County property
leased or subleased by Respondents, upon which mining or milling
materials (including, but not limited to, ore, mining wastes or
milling wastes) have come to be located at any time, must be
identified and listed by Respondents in response to all parts of
questions 17, 19, and 21, whether or not the property was ever
used for any operations. In all other respects. Respondents must
respond to questions 17, 19, and 21 as set forth in EPA's
September 29, 1994, letter.

5. Use of U.S. Bureau of Mines' production records

The representatives stated that the respective Respondents'
production records lacked continuity and that U.S. Bureau of
Mines' production records alone would seirve EPA's purposes in
this regard. The representatives suggested that questions
regarding ore production be answered using U.S. Bureau of Mines'
records and not company records. The representatives said that
the U.S. Bureau of Mines' reports were the best source for
production information.



EPA agrees that it would be costly and time-consuming for
EPA to sort through years and years of sporadically developed
production records in various formats. In response to the
representatives' suggestion, EPA agrees that, for the purposes of
question.22 in EPA's September 29, 1994, letter only, "production
records" means U.S. Bureau of Mines' production records. EPA
also agrees, that, if the U.S. Bureau of Mines' reports can be
used as a source of the information requested in any part of
question 26 in EPA's September 29, 1994, letter only, then the
Respondents need not look elsewhere for that information, but may
base their answers to that part of question 26 solely upon the
information provided in U.S. Bureau of Mines' reports. However,
if U.S. Bureau of Mines' reports do not provide all the
information requested in any part of question 26, Respondents
must answer that part of question 26 using information other than
that provided in U.S. Bureau of Mines' reports.

6. Date response is due

The representatives asked for clarification regarding the
date that the Respondents' responses to the September 29, 1994,
letter are due. In that the Respondents will be preparing
collective answers to certain questions, their responses are due
by November 21, 1994, 45 days from October 5, 1994, which is the
date by which all Respondents had received EPA's September 29,
1994, letter as determined by the U.S. Postal Service receipts.
The 45th calendar day from October 5 is November 19, a Saturday.
Therefore, Respondents have until Monday, November 21, 1994, to
respond.

7. Conditions and reservation of rights

Respondents must respond to EPA's September 29, 1994, letter
according to its terms and conditions except as expressly
modified herein. The terms of this letter are limited to EPA's
September 29, 1994, information request letter and the
Respondents' responses thereto. Nothing in this letter shall
limit, in any way, EPA's authority to request the Respondents to
provide any and all information which EPA has authority to
request under Subsection 104(e) of the Comprehensive
Environmental Response, Compensation, and Liability Act, as
amended, 42 U.S.C. § 9604(e).

The Respondents may assert a business confidentiality claim
covering part or all of the information which they submit in
response to this request. Any such claim must be made by placing
on (or attaching to) the information, at the time it is submitted
to EPA, a cover sheet or a stamped or typed legend or other
suitable form of notice employing language such as "trade



secret," "proprietary," or "company confidential." Confidential
portions of otherwise nonconf idential documents should be clearly
identified and may be submitted separately to facilitate
identification and handling by EPA. If the Respondents make such
a claim, the information covered by that claim will be disclosed
by EPA only to the extent, and by means of the procedures, set
forth in subpart B of 40 CFR Part 2. If no such claim
accompanies the information when it is received by EPA, it may be
made available to the public by EPA without further notice to the
Respondents. The requirements of 40 CFR Part 2 regarding
business confidentiality claims were published in the Federal
Register on September 1, 1976, and were amended September 8,
1976, and December 18, 1985.

This information request is not subject to the approval
requirements of the Paperwork Reduction Act of 1980, 44 U.S.C. §§
3501, et seq.

If you have any questions, please contact Assistant Regional
Counsel James E. Costello at (214) 665-8045.

Sincerely yours,

:
•Jane N. Saginaw
Regional Administrator

Enclosure



LIST OF REPRESENTATIVES OF THE COMPANIES THAT WERE THE RECIPIENTS
OF EPA'S SEPTEMBER 29, 1994, INFORMATION REQUEST LETTER ON THE
TAR CREEK SUPERFUND SITE:

Mitchell H. Bernstein
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By-Laws

of

NL INDUSTRIES, INC.

As Amended

June 28, 1990

ARTICLE I
OFFICES AND RECORDS OF CORPORATION

The registered office of the Corporation is and shall be at 28 W. State Street, Trenton,
New Jersey 08608 or at such other place in diat State as may from time to time be designated by the
Board of Directors or the Executive Committee. The registered agent of the Corporation at such address
is and shall be The Corporation Trust Company or such other agent as may from time to time be
appointed by the Board of Directors or die Executive Committee. The Corporation may have one or more
offices and keep the books of tiie Corporation outside the State of New Jersey.

ARTICLE n
SHAREHOLDER ACTION

2.1 Annual Meeting. The annual meeting of the shareholders shall be held at the
registered o£Eice of the Corporation or at such other place and at such time as may from time to time be
designated by the Board of Directors or the Executive Committee and stated in the notice of the meeting

2.2 Action Without A Meeting, Any action re(];uired or pennitted to be taken by the
shareholders of the Corporation, other than the annual election of directors and the approval of cenain
other transactions which pursuant to the New Jersey Business Corporation Act (the "Act̂  require the
unanimous consent of all shareholders entitled to vote tiiereon, may be taken without a meeting upon tihe
written consent of die shareholders who would have been entitied to cast the minftfUTn nimiber of votes
which would be necessary to authorize such action at a meeting at vfhlch all of the shareholders of die
Corporation entitied to vote thereon were present and voting, and any action so taken shall have the same
force and effect for all purposes as if such action were taken at a meeting of die shareholders of the
Corporation.

2.3 Special Meetings of Common Stock Holders, Except as otherwise required by law
and subject to the rights of the holders of Preferred Stock or any other class of capital stock of the
Corporation (other than Common Stock) or any series of any of die foregoing which is then outstanding,
special meetings of shareholders of die Corporation may be called only by (i) the Board of Directors



pursuant to a resolution approved by a majority of the entire Board of Directors, (ii) the Chairman of the
Board, the President or the Executive Committee, or (iii*) the holders of at least 10% of the shares of the
Corporation that would be entided to vote at such meeting. Special meetings of die shareholders shall
be held at the registered office of the Corporation or at such other place and at such time as may from
time to time be specified by the person or persons calling the meeting.

2.4 Special Meetings of Preferred Stock Holders, Special meetings of the holders of the
Preferred Stock shall be called by the Chairman, die President, the Board of Directors or the Executive
Committee \mder the circumstances provided in Article IV of the Amended and Restated Certificate of
Incorporation of the Corporation (the "Certificate') to be held, subject to the provisions of said Article IV,
at the registered office of the Corporation or at such other place and at such time as may from time to
time be specified by the person or persons calling the meeting.

2.5 Notice of Meetings, Except as otherwise provided by law, written notice of the
time, place and purpose or purposes of each meeting of die shareholders and each meeting of the holders
of any class of shares shall be given by the Secretary by mail or personal service to each shareholder of
record entided to vote at such meeting not less than ten nor more than sixty days before the date of die
meeting. Notice to a shareholder shall be deemed to be given when deposited in the mail addressed to
him at his last address as it appears on the records of die Corporation.

2.6 Voting. Except as otherwise provided by law, at all meetings of shareholders and
for all purposes, the holders-of shares of Common Stock shall be entided to one (1) vote per share and
the holders of shares of a series of Preferred Stock shall be entided to such votes (if any) to which such
shares of Preferred Stock are entided under the terms of the resolution or resolutions providing for the
issue of such series of shares adopted by the Board of Directors, in person or by proxy, for each
outstanding share of Common Stock or of a series of Preferred Stock with voting rights standing in his
or her name on the books of the Corporation on the date prescribed for the determination of shareholders
entided to vote at any such meeting, or any adjournment thereof. Except insofar as the same shall be
inconsistent with the provisions of Article IV of the Certificate relating to the rights of the holders of
Preferred Stock or any other class of capital stock of the Corporation (other than Common Stock) or any
series of any of the foregoing which is then outstanding, (a) the holders of shares entided to cast a
majority of the votes at a meeting shall constitute a quorum at such meeting and (b) whenever the
holders of any class of shares are entided to vote separately on a specified item of business, the holders
of shares of such class entided to cast a majority of the votes shall constitute a quorum of such class for
the transaction of such specified item of business. No proxy shall be valid after eleven months from the
date of its execution, unless a longer time is expressly provided therein, but in no event shall a proxy be
valid after three years from the date of execution.

2.7 Confidential Voting, All proxies, ballots and vote tabulations that identify the
particular vote of a shareholder shall be kept confidential, except that disclosure may be made (i) to allow
the inspectors of election (the "inspectors*) to certify die results of the vote; (ii) as necessary to meet
applicable legal requirements, including the pursuit or defense of judicial actions; or (iiO when expressly
requested by such shareholder.

Proxy cards shall be returned in envelopes addressed to the inspectors, which shall receive,
inspect and tabidate the proxies. The inspectors shall not be directors, officers or employees of the
Corporation.

Comments written on proxies, consents or ballots will be transcribed and provided to the
Secretary of the Corporation with the name and address of the shareholder. The vote of die shareholder
will not be disclosed at the time any such comment is provided to the Secretary except where such vote
is included in die comment or disclosure is necessary, in the opinion of the inspectors, for an
imderstanding of the comment.
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Nodiing in this By-Law shall prohibit die inspectors from making available to the
Corporation, during the period prior to any annual or special meeting, information as to which
shareholders have not voted and periodic status reports on die aggregate vote.

2.8 Record Date, For the purpose of determining the shareholders entided to notice
of or to vote at any meeting of the shareholders, or at any meeting of the holders of any class of shares,
or any adjournment thereof, or for the purpose of determining the shareholders entided to receive
payment of any dividend or allotment of any right, or for die purpose of any other action, the Board of
Directors or the Executive Committee shall fix, in advance, a date not less than ten nor more than sixty
days before the date of such meeting, nor more than sixty days prior to any other action as die record
date for any such determination of shareholders.

2.9 Listing of Shareholders, The Corporation's stock transfer agent shall make and
certify a complete list of the shareholders or of any class of shareholders entided to vote at each meeting
of such shareholders or any adjournment diereof. Such list shall be (a) arranged alphabetically within
each class and series, with the address of, and the niunber of shares held by, each shareholder; (b)
produced at the time and place of die meeting; (c) subject to the inspection of any shareholder during
the meeting; and (d) prima facie evidence as to who are the shareholders entided to examine such list
or to vote at such meeting.

2.10 Inspectors of Election, Election of directors shall be conducted by one or more
inspectors. The Board of Directors or the Executive Committee shall, in advance of any meeting of the
shareholder or any meeting of the holders of any class of shares, appoint such inspectors to act at such
meeting or any adjournment thereof. If such inspectors are not so appointed or shall fail to qualify,
appear or act, the presiding officer of the meeting shall make such appointment. Each inspector, before
entering upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of
inspector at such meeting with strict impartiality and according to the best of his ability. No person shall
be elected a director at a meeting at which he has served as an inspector.

ARTICLE
BOARD OF DIRECTORS

3.1 Number, Election and Terms, Except as otherwise fixed by or pursuant to the
provisions of Article IV of the Certificate relating to the rights of the holders of Preferred Stock or any
other class of capital stock of the Corporation (other than Common Stock) or any series of any of the
foregoing which is then outstanding, the number of the directors of the Corporation shall be not less than
seven nor more than 17 persons. Additional directors may be elected by die holders of shares of a series
of Preferred Stock in die circumstances set forth in Article IV of the Certificate or any resolution or
resolutions providing for the issuance of such series of shares adopted by the Board of Directors. The
exact number of directors within the minimum and maximum limitations specified in this section and the
Certificate shall be fixed from time to time, (0 except as provided in (ii) below, by the Board of Directors
pursuant to a resolution adopted by a majority of the entire Board of Directors or (iO by the shareholders
pursuant to a resolution adopted by a majority of die shareholders of the Corporation entided to vote for
the election of directors. All members of the Board of Directors elected after June 28, 1990, shall serve
one year terms and shall stand for election at each annual meeting of shareholders.

3.2 Newfy Created Directorships and Vacancies, Except as otherwise fixed by or
pursuant to the provisions of Article IV of the Certificate relating to the rights of the holders of Preferred
Stock or any other class of capital stock of the Corporation (other dian Common Stock) or any series of
any of the foregoing which is then outstanding, newly created directorships ^suiting from any increase
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in die nimiber of directors may be filled by the Board of Directors and any vacancies on the Board of
Directors resulting from death, resignation, disqualification, retirement, removal or other cause may be
filled by the affirmative vote of a majority of the remaining directors even though less than a quorum of
the Board of Directors, or by a sole remaining director; provided, however, that any vacancy resulting from
an increase in the Board of Directors which is the result of a resolution adopted by the shareholders of
the Corporation may be filled by the shareholders of the Corporation in accordance with the Act and any
other applicable provisions of die Certificate. Except insofar as the same shall be inconsistent with
Article IV of the Certificate or any terms of the resolution or resolutions of the Board of Directors
providing for the issuance of a series of Preferred Stock, when one or more directors shall resign from the
Board of Directors effective at a future date, a majority of the directors then in office, including those who
have so resigned, shall have the power to fill such vacancy or vacancies, the vote thereon to take effect
when such resignation or resignations shall become effective. Any director chosen in accordance with diis
section shall hold office until the next succeeding annual meeting of shareholders and xmtil his successor
shall have been elected and qualified. No decrease in the number of directors constituting the Board of
Directors shall shorten die term of any incumbent director.

3.3 Removal Subject to the rights of the holders of Preferred Stock or any other class
of capital stock of the Corporation (other than Common Stock) or any series of any of the foregoing which
is then outstanding, any director, or the entire Board of Directors, may be removed from office at any time
by shareholders, with or without cause, only by the affirmative vote of holders of a majority of the votes
cast by the shareholders of the Corporation entided to vote for die election of directors. Any director
may be removed at any time for cause by the affirmative vote of a majority of the entire Board of
Directors, i.e.. a majority of the total number of directors which there would be if there were no
vacancies.

3.4 Meetings, Meetings of die Board of Directors shall be held at the call of the
Chairman of the Board, the Chief Executive Officer or the President, or at the call of the Secretary upon
request of a majority of the dkectors in office, at the time and place fixed by the person calling the
meeting. A majority of the votes of the entire Board of Directors shall constitute a quorum and common
or interested directors may be coimted in determining the presence of a quorimi at a meeting of the Board
of Directors at which a contract or other transaction between the Corporation and one or more of the
directors, or between the Corporation and any corporation, firm, or association of any ̂ e or kind in
which one or more of the directors are directors or are otherwise interested, is authorized, approved or
ratified. Where appropriate communication facilities are reasonably available, any or all directors shall
have the right to participate in all or any part of a meeting of the Board of Directors by means of
conference telephone or any other means of communication by which all persons participating in the
meeting are able to hear each other.

3.5 Compensation, The Board of Directors by the affirmative vote of a majority of the
directors in office and irrespective of any personal interest of any of them, shall have authority to establish
reasonable compensation of directors for services to the Corporation as directors, officers, or otherwise.

3.6 Notice, Written notice of each meeting of the Board of Directors and of the
Executive Committee and of any other committee shall be given to each member diereof specifying the
time and place of the meeting. Such notice shall be given by mail, telegram, radiogram, facsimile, telex,
or personal service. Such notice need not be given to any director who signs a waiver of notice, whedier
before or after the meeting. Neither the business to be transacted at, nor die purpose of, any such
meeting need be specified in the notice or waiver of notice of die meeting. Notice of any such meeting
that is an adjourned meeting need not be given if the time and place are fixed at die meeting adjourning
and if the period of adjoximment does not exceed ten days in any one adjournment
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At least twenty-four hours' notice of each such meeting shall be given, provided, however,
that notice must be given by telegram, radiogram, facsimile, telex, or personal service when less than four
days' notice is given.

If such notice is given to a director by ma2, die notice shall be deemed to be given when
deposited in the mail addressed to him at his last address as it appears on the records of the Corporation.

The attendance of any director at such a meeting or die participation by any director in
such a meeting by means of conference telephone or any other means of commimication by which all
persons participating in the meeting are able to hear each odier without protesting prior to the conclusion
of the meeting the lack of notice of the meeting shall constitute a waiver of notice by him.

3.7 Action Without A Meeting, Any action required or pennitted to be taken pursuant
to authorization voted at a meeting of the Board of Directors may be taken without a meeting if, prior or
subsequent to such action, all members of die Board of Directors consent thereto in writing and such
written consents are fUed with the minutes of die proceedings of the Board of Directors.

3.8 Reliance, In discharging dieir duties as members of the Board of Directors, the
Executive Committee or any other committee, directors shall not be liable under the lavrs of the State of
New Jersey if, acting in good faith, they rely upon the opinion of counsel for die Corporation, upon
written reports setting forth financial data concerning the Corporation and prepared by a firm of
independent certified public accovuitants, upon financial statements, books of accoimt or reports of the
Corporation represented to them to be correct by the person presiding at a meeting of the Board of
Directors, the President or the Treasurer or the officer of the Corporation having charge of its books of
account, or upon written reports of committees of the Board of Directors.

ARTICLE IV
EXECUTIVE COMMITTEE AND OTHER COMMTTTEES

4.1 Executive Committee, The Board of Directors, by the affirmative vote of a majority
of the entire Board of Directors, may appoint from the directors an Executive Committee, who shall have
and may exercise all or any of the powers of the Board of Directors in die management of the business
and affairs of the Corporation, including the power to cause the seal of the Corporation to be af^ed to
all papers that may require it, except any powers (i) held by the Board of Directors under Articles HI, V
and }dl of the By-Laws, (ii) to submit to the shareholders any action that requires their approval, (iii) to
amend or repeal any resolution theretofore adopted by the Board of Directors which by its terms is
amendable or repealable only by the Board of Directors, (iv) to make, alter or repeal any By-Law, (v) to
elect or appoint any director or fill vacancies on any committee or in any officer position, or to remove
any officer, director, or committee member and (vi) reserved to the Board of Directors by law.

4.2 Other Committees, The Board of Directors, by the affirmative vote of a majority
of die entire Board of Directors, may appoint other committees consisting of one or more persons who
may be directors and/or non-dir«ctors, and such committees shall have and may exercise such powers as
shall be conferred or authorized by the afBrmative vote of a majority of the entire Board of Directors;
provided, however, that such committees shall not have the power to amend or repeal any resolution
theretofore adopted by the Board of Directors or any resolution dieretofore adopted by the Executive
Committee.

4.3 Meetings, Each meeting of die Executive Committee or of any other committee
shall be held at the call of the Secretary upon request of a majority of the members in office of the
respective comminees, or at the call of the chairman of such committee, if any, and the Chairman of die
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Board, die Chief Executive Officer or the President if such person is a member of such committee. The
time and place of any meeting of the Executive Committee or any other committee shall be fixed by the
person caUing the meeting. Where appropriate commxmication facilities are reasonably available, any or
all members of the Executive Committee or any other committee shall have the right to participate in all
or any pan of a meeting by means of conference telephone or any other means of commimication by
which idl persons participating in the meeting are able to hear each other.

4.4 Quorum, A majority of the votes of the entire Executive Committee or any odier
committee shall constitute a quortim of such committee and common or interested members may be
counted in determining the presence of a quorum at any meeting at which a contract or other transaction
between the Corporation and one or more of the members of the Executive Committee or any other
committee, as the case may be, or between the Corporation and any corporation, firm, or association of
any type or kind in which one or more of such members are directors or are otherwise interested, is
authorized, approved or ratified.

4.5 Records, The Executive Committee and any other committee shall keep a record
of their proceedings and report die same to the Board of Directors at its next meeting following such
meeting of the Executive Committee or any other committee, as the case may be, except that, when the
meeting of the Board of Directors is held within two days after the meeting of the Executive Committee
or any other committee, as the case may be, such report shall, if not made at the first meeting, be made
to die Board of Directors at its second meeting following such meeting of the Executive Committee or any
other committee.

4.6 Action Without A Meeting, Any action required or permitted to be taken pursuant
to authorization voted at a meeting of the Executive Committee or any other committee may be taken
vdthout a meeting if, prior or subsequent to such action, all members of the Executive Committee or of
such other committee, as the case may be, consent thereto in writing and such written consents are f3ed
with the minutes of die proceedings of the Executive Committee or such other committee.

4.7 Removal The Board of Directors by the affirmative vote of a majority of the entire
Board of Directors, may remove any director from membership on the Executive Committee or any other
committee at any time, with or widiout cause.

4.8 Executive Committee Vacancies. The Board of Directors, by the affirmative vote
of a majority of the entire Board of Directors, may fill any vacancy occurring in the Executive Committee
or any other committee dirough death, resignation, disqualification, retirement, removal, or other cause.

ARTICLE V
ELECTION AND REMOVAL OF OFFICERS

5.1 President; Chairman; Chief Executive Officer, At the annual meeting of the Board
of Directors to be held immediately after the armual meeting of the shareholders, the Board of Directors
shall elect a President, and may in its discretion at any time elect a Chairman of the Board and a Chief
Executive Officer, who shall hold office until the next annual meeting of the Board of Directors and imtil
their successors are elected and qualified.

5.2 Secretarf, Treasurer. At its aimual meeting the Board of Directors also shall elect
a Secretary and a Treasurer and also may elect at any time one or more Assistant Secretaries and one or
more Assistant Treasurers who shall act imtil the next annual meeting of the Board of Directors and until
their successors are elected and qualified.
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5.3 Vice President; Ceneral Counsel The Board of Directors also may at any time elect
one or more Vice-Presidents, a General Counsel and one or more other officers, all with such special
designations, if any, as the Board of Directors may from time to time specify, who shall act until the next
armual meeting of the Board of Directors and until dieir successors are elected and qualified.

5.4 Removal Any officer elected by the Board of Directors may be removed at any
time widi or without cause by die affirmative vote of a majority of die entire Board of Directors.

5.5 Officer Vacancies, In case of any vacancy in any office of the Corporation through
the death, resignation, disqualification, retirement, removal, or other cause, the Board of Directors may
elect a successor to hold office imtfl the next succeeding armual meeting of die Board of Directors and
until his successor is elected and qualified.

5.6 E3q>iration o^ Term, Notwidistanding anything to the contrary in die By*Laws, the
term of office of any officer of the Corporation shall expire upon his deadi, resignation, disqualification,
retirement or removal.

ARTICLE VI
OFFICERS

6.1 Chief Executive Officer, The Chief Executive Officer shall be die head of the
Corporation and in the recess of the Board of Directors and the Executive Committee shall have the
general control and management of all the business and affaks of the Corporation. He shall also exercise
such further powers and perform such other duties as may from time to time be conferred upon or
assigned to him by the By-Laws, the Board of Directors or the Executive Committee. He shall make
annual reports and submit the same to the Board of Directors and also to die shareholders at their armual
meeting, showing the condition and the affairs of the Corporation. He shall from time to time make such
recommendations to the Board of Directors, the Executive Committee and any other committee as he
thinks proper and shall bring before the Board of Directors, the Executive Committee and any other
committee such information as may be required, relating to die business and property of the Corporation.

6.2 Chairman of the Board, If a Chairman of the Board is in office, he shall preside
at all meetings of the shareholders, the holders of any class of shares and the Board of Directors. During
the absence or disability of the Chairman, or during a vacancy in the office of Chairman of the Board, the
Chief Executive Officer or, during the absence or disability of the Chief Executive Officer or during a
vacancy in the office of Chief Executive Officer, the President, shall preside at all meetings of the
shareholders, the holders of any class of shares and the Board of Directors.

6.3 President and Vice-Presidents, The President and Vice-Presidents shall exercise
such powers, perform such duties, and have such tides as may from time to time be conferred upon or
assigned to diem by the Board of Directors, the Executive Committee, die Chief Executive Officer and, in
the case of the Vice-Presidents, the President.

Except as otherwise provided by the Board of Directors or the Executive Committee, the
President shall perform the duties and have the powers of the Chief Executive Officer during the absence
or disability of the Chief Executive Officer, or during a vacancy in the office of Chief Executive Officer.
The Board of Directors or the Executive Committee may at any time assign any Vice-President to perform
the duties and have the powers of the President during the absence or disability of the President, or
during a vacancy in the office of President



6.4 Secretary and Assistant Secretaries, The Secretary shall keep a record of all
proceedings of the Board of Directors and Executive Committee and of all meetings of die shareholders
and meetings of die holders of any dass of shares. He shall use the seal of die Corporation as directed
by die Board of Directors or die Executive Committee, and shall perform such odier duties as shall be
assigned to him by the By-Laws, die Board of Directors, the Executive Committee, die Chief Executive
Officer or the President.

The Assistant Secretaries shall assist the Secretary and, during the absence or disability
of the latter, or during a vacancy in the office of Secretary, shall perform the duties and have the powers
of the Secretary. *•

6.5 Treasurer and Assistant Treasurers, The Treasurer shall have charge of die funds
of the Corporation. Unless such powers and duties shall have been assigned to other officers of the
Corporation by the Board of Directors, the Executive Committee, die Chief Executive Officer or die
President, the Treasurer (0 shall keep proper books and accoxmts, showing all the receipts and
expenditures or disbursements of die Corporation, with vouchers in support thereof, which books, accounts

.and vouchers shall be open at all times to die inspection of any member of the Board of Directors, and
(ii) shall also from time to time, as required, make reports and statements to die Board of Directors, the
Executive Committee and any other committee as to the financial condition of the Corporation and submit
detailed statements of the Corporation's receipts and disbursements. The Treasurer shall also perform
such other duties as shall be assigned to him by the By-Laws, die Board of Directors, the Executive
Committee, the Chief Executive Officer or die President

All funds of the Corporation shall be deposited in the corporate name of the Corporation
by the Treasurer, an Assistant Treasurer or another officer of the Corporation designated by the Treasurer.
During the absence or disability of the Treasurer, the Assistant Treasurers and such other officers of the
Corporation designated by the Treasurer, or during a Aracancy in the offices of Treasurer and Assistant
Treasurer, the Chief Executive Officer, the President, any Vice President, die Secretary, or an Assistant
Secretary shall deposit all funds of the Corporation in the corporate name of the Corporation. All deposits
shall be made in such bank or banks of deposit as shall be designated by die Board of Directors, the
Executive Committee, the Chief Executive Officer or the President Such funds shall be disbursed only as
provided in Article VII.

The Assistant Treasurers shall assist the Treasurer and, during the absence or disability
of the latter, or during a vacancy in the office of Treasurer, shall perform the duties and have the powers
of the Treasurer.

ARTICLE
AUTHORIZED SIGNATURES

The Chairman of the Board, the Chief Executive Officer, the President, any Vice-President
or any other officer, employee or other person designated by the Board of Directors, the Executive
Committee, the Chief Executive Officer, die President or the Tresurer, together with the Treasurer or any
Assistant Treasurer or any other officer, employee or other person designated by the Board of Directors,
the Executive Committee, the Chief Executive Officer, die President or the Treasiirer shall sign all checks
and drafts necessary to be drawn and may accept any drafts drawn upon the Corporation in due cotirse
of business in excess of $10,000 or such odier amount as may from time to time be specified by the Boafd
of Directors, the Executive Committee, the Chief Executive Officer or the President The Board of
Directors, the Executive Committee, the Chief Executive Officer, the President or die Treasurer shall
provide for the designation of officers, other employees and other persons, each of whom shall have the
authority to sign and accept checks and drafts not in excess of $10,000 or such other amount designated
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pursuant to the preceding sentence. No promissory note, bond, debenture or odier evidence of
indebtedness shall be made, signed, issued or endorsed by the Corporation unless signed by die Chairman,
the Chief Executive Officer, die President or any Vice-President, together with the Secretary, any Assistant
Secretary, die Treasurer, or any Assistant Treasurer under powers given by a resolution of the Board of
Directors or the Executive Committee except that the Chairman, the Chief Executive Officer, the President,
any Vice-President, the Treasurer, any Assistant Treasurer or any other officer or employee authorized by
the Board of Directors or the Executive Committee may endorse for collection or deposit only, expressly
stating the purpose of such endorsement, checks, drafts and promissory notes to die order of die
Corporation.

The seal of the Corporation and any or all signatures of the officers or other agents of the
Corporation upon a bond and any coupon attached thereto may be facsimiles if the bond is countersigned
by an officer or other agent of a trustee or odier certifying or audienticating authority. The shares of
stock of the Corporation shall be represented by certificates signed by, or in the name of the Corporation
by die Chairman of the Board, the President, or any Vice-President, and may be signed by die Treasurer,
any Assistant Treasxirer, die Secretary, or any Assistant Secretary of die Corporation and may be sealed
with the seal of the Corporation or a facsimile thereof. Any or all signatures upon a certificate may be
a facsimile.

ARTICLE
BENEFIT PLANS

The Corporation, by act of the Board of Directors, the Executive Committee, any other
committee, or officers of the Corporation delegated by the Board of Directors, may adopt or amend any
of the following plans for the benefit of some or all of the employees, officers, directors and agents of the
Corporation or any subsidiary diereof, or other persons who are or have been actively engaged in the
conduct of the business of the Corporation or any subsidiary thereof, including any who have retired,
become disabled, or died prior to the establishment of any plan adopted, and their families, dependents,
or beneficiaries: (a) plans providing for the sale or distribution of any class or series of shares of stock
of the Corporation, held by it or issued or purchased by it for the purpose, including stock option, stock
purchase, stock bonus, profit-sharing, savings, pension, retirement, deferred compensation and other plans
of similar nature, whether or not such plans also provide for the distribution of cash or property other
than shares of stock of the Corporation; (b) plans providing for payments solely in cash or property other
than shares of stock of die Corporation, including profit-sharing, bonus, savings, pension, retirement,
deferred compensation and other plans of similar nature; and (c) plans for the fiunishing of medical
services; life, sickness, accident, disability, or unemployment insurance or benefits; education; housing;
social and recreational services; and other similar aids and services.

ARTICLE IX
TRANSFER OF STOCK

Shares of stock of the Corporation shall be transferred only on the books of the
Corporation by the holder thereof, in person or by his attorney duly authorized diereto in writing, upon
the surrender of the certificate therefor. Whenever any transfer shall be made for collateral security and
not absolutely, the same shall be so expressed in the entry of said transfer.

In the case of loss or destruction of a certificate of shares of stock, another may be issued
in its place, upon proof of such loss and the giving of a satisfactory bond of indemnity.
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ARTICLE X
FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of January and terminate
on die last day of December in each year.

ARTICLE XI
SEAL OF CORPORATION

The seal of the Corporation shall be in the custody of die Secretary and such other
persons as shall be authorized by die By-Laws and the Board of Directors from time to time and shall
have engraved upon it the words *NL INDUSTRIES INC." arranged in a circle, with the words
"INCORPORATED 1891" across the center of the space thus enclosed.

The seal shall be used by such officers as shall be provided for in the By-Laws or by such
other persons as shall be authorized by die Board of Directors frt>m time to time.

ARTICLE XH
AMENDMENTS

Subject always to the By-Laws made by the stockholders, the Board of Directors may make
By-Laws from time to time, and may alter or repeal any By-Laws, but any By-Laws made by the Board of
Directors may be altered or repealed, and new By-Laws made, by the stockholders at any armual meeting
or at any special meeting, provided notice thereof be included in the notice of the meeting.

ARTICLE
INDEMNIFICATION

Any person who is or was a director, officer, employee, or agent of the Corporation and
any person who is or was a director, officer, trustee, employee, or agent of any other corporation or any
partnership, joint venture, sole proprietorship, trust, or other enterprise, whether or not for profit serving
as such at the Corporation's request or the legal representative of any such director, officer, trustee,
employee, or agent, shall be indemnified by the Corporation to the extent permitted by law against his
expenses and liabilities in cormection with any pending, threatened, or completed civil, criminal,
administrative, or arbitrative action, suit or proceeding, and any appeal therein and any inquiry or
investigation which could lead to such action, suit or proceeding involving him by reason of his being or
having been such director, officer, trustee, employee or agent

ARTICLE XIV
ACQUISITION OF SHARES

14.1 Anti-Creenmail Provision, Except as set forth in the following paragraph, in
addition to any affirmative vote of shareholders required by any provision of law, die Certificate or the
By-Laws, or any policy adopted by the Board of Directors, neither the Corporation nor any subsidiary of
die Corporation shall knowingly effect any direct or indirec^ purchase or other acquisition of any equity
security of any class or classes issued by the Corporation at a price which is in excess of the Market Price
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of such equity security on die date that the understanding to effect such transaction is entered into by the
Corporation (whether or not such transaction is concluded or a written agreement relating to such
transaction is executed on such date, and such date to be conclusively established by determination of the
Board of Directors), from any Interested Person without the afSrmative vote of the holders of the Voting
Shares which represent at least a majority of the aggregate voting power of die Corporation, excluding
Voting Shares beneficially owned by the selling Interested Person, voting togedier as a single class. Such
affirmative vote shall be reqiiired notwithstanding the fiact that no vote may be required, or that a lesser
percentage may be specified, by law or any agreement widi any national secxirities exchange, or otherwise.

The provisions of the preceding paragraph shall not be applicable with respect to:

(i) any purchase, acquisition, redemption or exchange of such tqvdty securities, the
purchase, acquisition, redemption or exchange of which is provided for in die Certificate; or

(ii) any purchase or other acquisition of equity securities made as part of a tender or
exchange offer by the Corporation to purchase securities of the same dass made on the same
terms to all holders of such securities and complying with the applicable requirements of die
Securities Exchange Act of 1934, as amended (die "Exchange Act"), and the rules and regulations
thereimder (or any successor provisions to the Exchange Act, rules or regulations).

For die purpose of these By-Laws:

(i) "Beneficial Owner" and "beneficial ownership" shall have die meanings ascribed to
such terms in Rule 13d-3 and Rule 13d-5 of the General Rules and Regulations under the
Exchange Act, as in effect on January 1, 1990.

(ii) "Interested Person" shall mean any individual, partnership, firm, corporation,
association, trust, unincorporated organization or other entity, as well as any syndicate or group
deemed to be a person pursuant to Section 13(d)(3) of the Exchange Act, as in effect on
January 1,1990, that is the direct or indirect Beneficial Owner of more than 5% of the aggregate
voting power of the Voting Shares.

(iii) "Market Price" of shares of a dass of an equity security of the Corporation on any
day shall mean the highest sale price (regular way) of shares of such dass of such equity security
vnthin five trading days, on die principal national sectmties exchange on which such dass of
stock is dien listed or admitted to trading, or if not listed or admitted to trading on any national
seciirities exchange, then the highest reported sale price for such shares in die over-the-coimter
market as reported on the NASDAQ National Market System, or if such sale prices shall not be
reported thereon, the highest bid price so reported, or, if such price shall not be reported thereon,
as the same shaU be reported by the National Quotation Biireau Incorporated.

(iv) "Voting Shares" shall mean the outstanding shares of capital stock of the Corporation
entided to vote generally in the dection of Directors.

14.2 Cancellation of Shares, When shares of the Corporation are reacquired by
purchase, by redemption or by their conversion into other shares of die Corporation, the reacquisition
shall not effect their cancellation, except as determined by die Board of Directors or as otherwise provided
in Artide IV of die Certificate.

NL-1BAC.073
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